ATTACHMENT D



DOCUMENTS SUBMITTED BY VERIZON AS PART OF,
OR IN SUPPORT OF, ITS APPLICATION

10/31/07 Correspondence from Verizon’s outside counsel, Katrina Waiters of
McGuireWoods LLP, to Village Administrator, Lynn Pincomb, enclosing Verizon’s
application for a cable television franchise and proposed franchise agreement

11/14/07 Correspondence from Verizon’s Senior Vice President, Monica Azare, to
Village Mayor, Herb Morrow, regarding the November 19 public hearing and enclosing
an information sheet outlining the benefits of Verizon FiOS TV service

11/20/07 Correspondence from Verizon’s outside counsel, Katrina Waiters of
McGuireWoods LLP, to Village Attorney, Mara Manin, regarding section 5.4 of the
franchise agreement and enclosing a copy of section 895.4 of the PSC’s regulations

11/20/07 Correspondence from Verizon’s outside counsel, Katrina Waiters of
McGuireWoods LLP, to Village Attorney, Mara Manin, enclosing revisions to section
5.4 of the franchise agreement

11/20/07 Correspondence from Verizon’s counsel, Maria Silveira, to Village Attorney,
Mara Manin, regarding further revisions to section 5.4 of the franchise agreement

11/20/07 Correspondence from Verizon’s outside counsel, Katrina Waiters of
McGuireWoods LLP, to Village Administrator, Lynn Pincomb, requesting signed copy
of resolution

11/21/07 Correspondence from Verizon’s outside counsel, Katrina Waiters of
McGuireWoods LLP, to Village Attorney, Mara Manin, acknowledging the Village’s
approval of the revisions to section 5.40f the franchise agreement and enclosing a copy of
the final executed agreement
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McGuireWoods LLP

1345 Avenue of the Americas
New York, NY 10105-0106
Phone: 212.548.2100

Fax: 212.548.2150
www.mcguirewoods.com

McGUIREWOODS

October 31, 2007
VIA FEDEX

Ms. Lynn Pincomb

Village Administrator
Village of Huntington Bay
244 Vineyard Road
Huntington Bay, NY 11743

Re:  Application of Verizon New York, Inc. for a Cable Television Franchise

Dear Ms. Pincomb:

Pursuant to the requirements of 16 N.Y.C.R.R. Section 894.5, please find enclosed the
application of Verizon New York Inc. to the Village of Huntington Bay for a cable television
franchise.

Also enclosed is the proposed Cable Franchise Agreement by and between the Village of
Huntington Bay and Verizon New York Inc.

Please contact John Hendricks at (631) 754-8646 or me at (212) 548-2154 should you
have any questions.

Very truly yours,

SN S

Katrina C. Waiters

Enclosures

cc: Mara Manin, Esq., Village Attorney
Verizon New York Inc.



APPLICATION FOR A CABLE TELEVISION FRANCHISE
BY VERIZON NEW YORK INC.

Verizon New York Inc. (“Verizon NY”) respectfully submits this application form
(“Application”) and requests the award of a cable television franchise from the Village of
Huntington Bay (“Municipality”). In this application, Verizon NY answers the questions set
forth in Title 16, Chapter VIII, Part 894, Section 894.5, of the Official Compilation of Codes,
Rules and Regulations of the State of New York, as amended.

(1) A description of the cable television system proposed to be constructed including
information regarding (a) channel capacity, including both the total capability of the
proposed system and the number of channels to be energized immediately; (b) television
and radio broadcast signals which Verizon NY intends to carry on its system initially; (c)
the extent and type of any origination cable casting to be undertaken, and the facilities,
equipment and staff to be employed therein; and (d) the system layout or design,
including where applicable: (i) location of antennae and headends; (ii) plans for a two-
way capability including a proposed schedule indication when two-way capability will
become available from particular points; (iii) location or origination points and
origination facilities; (iv) extent and type of automated services to be provided; and (v)
number of channels to be utilized for access cablecasting and the facilities, equipment,
staff and other support to be available to access users including access utilization or
production costs.

In response to the information requested in subsections 1(a) and (d)(i-ii),
please see attached Exhibit 1, “Proposed Service Overview, Product Offers and
Architecture.” In response to question 1(b), please see the sample channel line up
set forth in Exhibit 2, “Verizon FiOS TV — New York Area Sample Channel
Lineup.”

In response to the information requested in subsection 1(c) and 1(d)(iii),
Verizon NY does not currently plan to engage in origination cable casting.

In response to the information sought in subsection 1(d)(v), upon request of
the Municipality, Verizon NY intends to provide capacity on its basic service tier for
up to one (1) dedicated Public Access Channel, one (1) dedicated Educational Access
Channel, and up to one (1) dedicated Government Access Channel.

(2) The terms and conditions under which service is to be provided to educational and
governmental entities.

Verizon NY will provide channel capacity to educational and governmental
entities under terms and conditions consistent with applicable law, and as may be
required by the Municipality.
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(3) The terms concerning rates and construction schedules.

Verizon NY’s current cable television service rates and available packages
are attached as Exhibit 3.

Verizon NY has completed the construction of its fiber to the premises
(“FTTP”) network to approximately 98% of the households in the Municipality. A
full discussion of the construction requirements and central office conversion
requirements to bring FTTP and cable television service to the Municipality is
contained in Exhibit 1.

On June 15, 2005, the New York Public Service Commaission (“NY PSC”)
“declared that Verizon NY’s FTTP upgrade is authorized under its existing state
telephone rights because the upgrade furthers the deployment of
telecommunications and broadband services, and is consistent with state and federal
law and in the public interest.” The NY PSC determined that, unlike a company
seeking to build an unfranchised cable television system, Verizon NY already has
the necessary authority to use the rights-of-way to provide telecommunications
service over its existing network. See Declaratory Ruling on Verizon
Communication, In¢.’s Buili-Out of its Fiber to the Premises Network, NY Public
Service Commission, Case 05-M-0520/05-M-0247, June 15, 2005 at 4.

Verizon NY will continue to adhere to applicable lawful customary time,
place and manner permitting requirements of the Municipality.

(4) An indication of whether Verizon NY will provide service on the same terms and
conditions as contained in the existing franchise in effect.

Verizon NY will provide service on terms and conditions consistent with the
needs and interests of the Municipality and the level playing field requirement set
forth in Title 16, Chapter VIII, Part 895, Section 895.3, of the Official Compilation
of Codes, Rules and Regulations of the State of New York, as amended, in that the
Verizon NY proposed franchise is comparable in its totality with the incumbent
cable television provider’s agreement. Verizon NY is applying for a cable television
franchise in the Municipality in order to provide the residents of the Municipality
with competitive choice.

As more fully described in Exhibit 1, Verizon NY is constructing its FTTP
network pursuant to its authority as a common carrier under Title II of the
Communications Act of 1934, as amended, and Section 27 of the New York
Transportation Corporations Law. For this reason and others, certain terms and
conditions may differ between the incumbent cable provider’s franchise and
Verizon NY’s franchise.

2
Village of Huntington Bay, NY/Verizon New York Inc.

Application for a Cable Television Franchise



(5) A statement of Verizon NY’s experience in the cable television field including, if
applicable, the names and professional experience of the persons or organizations who
will be responsible for the construction, installation and operation of the proposed

system.

Verizon NY and its predecessor entities have provided telecommunications
services in the State of New York for over one hundred years. Consequently,
Verizon NY has extensive experience and expertise in the telecommunications field.
Generally, the current cable service operation of Verizon NY is similarly based on
an extensive history. Specifically, Verizon NY has applied the comprehensive
knowledge of current Verizon NY employees in the provision of telecommunications
service, including in-depth knowledge and experience of employees who were
involved in affiliated enterprises.

Verizon NY was awarded cable television franchise by the following
municipalities: (1) Village of Massapequa Park (Nassau County); (2) Village of
Nyack (Rockland County); (3) Village of South Nyack (Rockland County); (4)
Village of Upper Nyack (Rockland County); (5) Town of Hempstead (Nassau
County); (6) Village of Cedarhurst (Nassau County); (7) Town of Oyster Bay
(Nassau County); (8) Village of Laurel Hollow (Nassau County); (9) Village of
Grand View-on-Hudson (Rockland County); (10) Village of Lynbrook (Nassau
County); (11) Town of Clarkstown (Rockland County); (12) Village of Mineola
(Nassau County); (13) Village of East Rockaway (Nassau County); (14) Town of
Greenburgh (Westchester County); (15) Town of Smithtown (Suffolk County); (16)
Village of Irvington (Westchester County); (17) Village of Valley Stream (Nassau
County); (18) Town of Huntington (Suffolk County); (19) Village of Farmingdale
(Nassau County); (20) Village of Ardsley (Westchester County); (21) Village of
Freeport (Nassau County); (22) Village of Dobbs Ferry (Westchester County); (23)
Village of Tarrytown (Westchester County); (24) Town of Eastchester (Westchester
County); (25) Town of Mount Kisco (Westchester County); (26) Village of Elmsford
(Westchester County); (27) Village of Port Chester (Westchester County); (28)
Village of Tuckahoe (Westchester County); (29) Town of Orangetown (Rockland
County); (30) Village of Piermont (Rockland County); (31) City of White Plains
(Westchester County); (32) Village of Airmont (Rockland County); (33) Village of
Williston Park (Nassau County); (34) Town of North Hempstead (Nassau County);
(35) Village of Rye Brook (Westchester County); (36) Town of Haverstraw
(Rockland County); (37) Village of New Hyde Park (Nassau County); (38) Village of
West Haverstraw (Rockland County); (39) Town of North Castle (Westchester
County); (40) Village of Chestnut Ridge (Rockland County); (41) Village of Bayville
(Nassau County); (42) Village of Sands Point (Nassau County); (43) Town of Mount
Pleasant (Westchester County); (44) Village of Old Field (Suffolk County); (45) City
of Mount Vernon (Westchester County); (46) Village of Spring Valley (Rockland
County); (47) Village of Suffern (Rockland County); (48) Village of Scarsdale
(Westchester County); (49) Village of Bronxville (Westchester County); (50) City of
Yonkers (Westchester County); (51) Village of Floral Park (Nassau County) (52)
Town of Islip (Suffolk County); (53) Village of South Floral Park (Nassau County);
(54) City of New Rochelle (Westchester County); (55) Village of Haverstraw
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(Rockland County); (56) Town of Cortlandt (Westchester County); (57) Village of
Garden City (Nassau County); (58) Village of Nissequogue (Suffolk County); (59)
Village of Poquott (Suffolk County); (60) City of Peekskill (Westchester County);
(61) Village of East Williston (Nassau County); (62) Village of Head of the Harbor
(Suffolk County); (63) Village of Hillburn (Rockland County); (64) Village of Mill
Neck (Nassau County); and (65)Village of Buchanan (Westchester County).

The NY PSC granted the following Orders and Certificates of Confirmation
for Verizon NY’s approved franchises: (1) Massapequa Park - December 14, 2005;
(2) Nyack — February 8, 2006; (3) South Nyack — February 8, 2006; (4) Upper Nyack
— May 18, 2006; (5) Hempstead — May 18, 2006; (6) Cedarhurst — June 22, 2006; (7)
Oyster Bay — June 23, 2006; (8) Laurel Hollow — August 24, 2006; (9) Grand View-
on-Hudson — August 24, 2006; (10) Lynbrook — September 21, 2006; (11)
Clarkstown — September 21, 2006; (12) Mineola — September 21, 2006; (13) Easi
Rockaway — October 19, 2006; (14) Greenburgh — October 19, 2006; (15) Smithtown
— November 10, 2006; (16) Irvington — November 10, 2006; (17) Valley Stream —
November 10, 2006; (18) Huntington — November 10, 2006; (19) Farmingdale —
November 10, 2006; (20) Ardsley — December 15, 2006; (21) Dobbs Ferry —
December 15, 2006; (22) Freeport — December 15, 2006; (23)Tarrytown — December
15, 2006; (24) Eastchester — January 19, 2007; (25) Mount Kisco — January 19, 2007;
(26) Elmsford — February 16, 2007; (27) Port Chester — March 23, 2007; (28)
Tuckahoe — March 23, 2007; (29) Orangetown — April 20, 2007; (30) Piermont —
April 20, 2007; (31) White Plains — May 17, 2007; (32) Airmont — May 17, 2007; (33)
Williston Park — May 17, 2007; (34) Rye Brook — May 17, 2007; (35) North
Hempstead — June 22, 2007; (36) West Haverstraw — June 22, 2007; (37) Town of
Haverstraw — June 22, 2007; (38) New Hyde Park — June 22, 2007; (39) North Castle
— June 22, 2007; (40) Bayville — June 22, 2007; (41) Chestnut Ridge — June 22, 2007;
(42) Sands Point — June 22, 2007; (43) Mount Pleasant — July 19, 2007; (44) Mount
Vernon - July 19, 2007; (45) Old Field — July 19, 2007; (46) Spring Valley — July 19,
2007; (47) Scarsdale — August 22, 2007; (48) Yonkers — August 22, 2007; (49)
Bronxville — August 22, 2007; (50) Floral Park — August 22, 2007; (51) Islip — August
22,2007; (52) South Floral Park — August 22, 2007; (53) Suffern — September 21
2007; (54) New Rochelle — September 21, 2007, (55) Village of Haverstraw —
September 21, 2007; (56) Cortlandt — September 21, 2007; (57) Garden City —
September 21, 2007; (58) Nissequogue — September 21, 2007; (59) Poquott —
September 21, 2007; (60) Peekskill — October 18, 2007; (61) Head of the Harbor —
October 18, 2007; and (62) Hillburn — October 18, 2007.

Furthermore, other subsidiaries of Verizon Communications Inc. were
awarded cable television franchises by 824 franchising authorities in California,
Delaware, Florida, Maryland, Massachusetts, New Jersey, Oregon, Pennsylvania,
Rhode Island, Texas, and Virginia.

(6) A statement indicating whether Verizon NY or any of its principals owns or operates any
other cable television system, directly or indirectly, and a statement indicating the name
of any such operations and the name and address of the chief executive officer of the
franchising authority in which such system or station is located.
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Verizon NY does not own or operate any other cable television system,
directly or indirectly.

(7) A documented plan for financing the proposed system, which plan shall indicate
specifically every significant anticipated source of capital and any and all limitations or
conditions with respect to the availability of the indicated sources of capital.

Verizon NY intends to finance the construction of the FTTP system and the
provision of cable services over the FTTP system through a variety of internally and
externally generated funds. Verizon NY is a financially stable company which has
provided telecommunications services in New York State for more than a century.
Its parent company, Verizon Communications Inc., is a Fortune 20 company, a Dow
30 Industrials company, and had 2006 revenues in excess of $88 billion. A copy of
The 2006 Form 10-K of Verizon Communications Inc. can be accessed via the
following internet address:

http://investor.verizon.com/sec/sec_frame.aspx?FilingID=5002107

A copy of the Verizon Communications Inc. 2006 Annual Report to
Shareholders can be accessed via the following internet address:

http://investor.verizon.com/financial/quarterly/pdf/06_annual_report.pdf

(8) A statement indicating whether Verizon NY or any of its officers, directors and persons
having a legal or equitable interest in 10% or more of the voting stock: (a) has ever been
convicted of a crime involving moral turpitude (including criminal fraud) or is presently
under indictment charging such a crime; (b) has ever been held liable by any court of
competent jurisdiction in any civil action based on fraud, deceit or misrepresentation; or
(c) has ever been punished or censured in any jurisdiction for any violation or attempted
violation of any law, rule or order relating to cable television operations.

Verizon NY has no knowledge of any such finding of guilt toward Verizon
NY, any person controlling Verizon NY, or any officer, direcior or major
stockholder of Verizon NY.
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EXHIBIT1
APPLICATION FOR A CABLE TELEVISION FRANCHISE
VILLAGE OF HUNTINGTON BAY/VERIZON NEW YORK INC.

PROPOSED SERVICE OVERVIEW, PRODUCT OFFERS AND ARCHITECTURE

e Overview of Fiber to the Premises (FTTP) Deployment
e Service Overview
* Product Offer
= Service Delivery/Connection Method
e FTTP System Architecture
o End-to-End Architecture
o Wide Area Transport

Overview of Fiber To The Premises (FTTP) Deployment

Fiber to the Premises (FTTP) is a key Verizon corporate initiative to provide voice, cable
television and very high speed data services. FTTP uses fiber-optic cable and optical electronics
to directly link homes and many businesses to the Verizon network. The fiber network being
deployed can support cable television and, where appropriate, Verizon will seek to provide cable
service to customers. Key objectives include, but are not limited to, the delivery of higher
customer satisfaction, superior performance (network, applications & technical support), and an
installation process that surpasses the Cable, DBS and DSL experience today.

e Verizon Communications companies began deploying FTTP in twelve states in 2004.
Verizon passed six million homes with FTTP in sixteen states by the end of 2006.

e Cable television services deployment will be a subset that is ancillary to the voice and data
FTTP services. Select FTTP-enabled wire centers will be deployed for cable service in the
first instance.

Service Overview

The FTTP Network will enable provision of a feature rich and fully competitive cable television
offering. The major components of the cable television services which Verizon will offer to
consumers will include:

e Basic tier, including local and Educational and Government (EG) channels as requested by
and as negotiated with the community

¢ Expanded Service tiers
e Premium channel tiers
e Pay Per View (PPV)

e HDTV channels

¢ Digital music channels

e Digital Video Recorder (DVR)
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EXHIBIT 1
APPLICATION FOR A CABLE TELEVISION FRANCHISE
VILLAGE OF HUNTINGTON BAY/VERIZON NEW YORK INC.

e Interactive programming guide (IPG)

e Inside coax cable wire installation

Product Offers

For residential customers, Verizon will initially offer Broadcast Television, High Definition TV
(HDTV), Digital Video Recorders (DVR), Interactive Programming Guide (IPG) and Pay Per
View (PPV) Movies and Events. The Broadcast Television offering will consist of both a Basic
Service tier and an Expanded Service tier. The Basic Service tier will include local,
educational/government (EG) channels and select cable channels. The Expanded Service tier
will include all channels carried on the Basic Service tier as well as additional cable channels,
premium cable channels, Spanish language channels, international channels, digital music
channels, an interactive program guide (IPG), HDTV programming (for subscribers with an HD
STB) and PPV programming. Customers will be charged a monthly recurring fee for each set
top box (STB) based upon model. The customer will be offered the option to upgrade STBs to
include support for HDTV, or a combined HD DVR STB for additional monthly fees.

In addition to organizing and informing the customer of the programming line-up, the system is
designed from its outset to be an active two-way system for subscriber interaction, if any,
required for the selection or use of cable service. The IPG will support on-screen program
control, parental controls, timers, search, and ordering of PPV services. Pay Per View allows
subscribers to pay for and watch prescheduled programming events on an on-demand basis.
PPV movies or events will be selected from the IPG. Authorization for billing will occur at the
time of purchase. Events begin at pre-scheduled intervals (i.e., programming is not immediately
available). Customers will purchase PPV either as discrete events or in pre-defined packages.

Service Delivery/Connection Method

Connection Method

At initial deployment, an installation and maintenance (I&M) technician will connect the Optical
Network Terminal (ONT) to a central point of demarcation where a cable television &M
technician will make final connections to provide the cable television service. After the
installation of the ONT, a cable television field technician will test the existing in-home coaxial
cable to determine if it is technically acceptable and will connect the service. If no coaxial cable
exists or the coaxial cable is unacceptable, the technician will install wiring to the first cable
outlet, and will install new coaxial wiring to other locations identified by the customer at the
customer’s request and expense. The customer may choose to self-install such wiring, or to
obtain inside wiring installation service from a third party or Verizon.

Connection Method — Set Top Box

The technician will have a set top box that will need to be installed near the TV. The technician
will connect a coaxial cable from the wall outlet to the set top and another coaxial cable from the
set top box to the TV. The technician will also connect the customer’s VCR and/or DVD device
and check for proper operation. A fee may be charged for non-standard installations involving
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EXHIBIT 1
APPLICATION FOR A CABLE TELEVISION FRANCHISE
VILLAGE OF HUNTINGTON BAY/VERIZON NEW YORK INC.

multiple components such as surround sound systems or other electronic equipment. This
process will be followed for any boxes installed.

When a set top box is installed the technician will call the service center at which point certain
services previously ordered by the customer will be activated. A remote command will be issued
to the set top box in real time to turn the purchased service(s) on.

Connection Method: - PPV

The set top box provides access to the service. Customers will use their remote control to
purchase the programming they desire. Purchases will appear on the monthly bill.

Equipment Changes and Re-Configurations

When a customer changes the in-home configuration (e.g., moving a set top box from one TV to
another), the customer will be able to accomplish this change without reconfiguring the set top
box.
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FTTP System Architecture

End-to-End Architecture

Figure 1 shows the architecture topology for supporting service across multiple market areas. A
brief summary of the end-to-end architecture follows. Subsequent sections provide more
information on each major component within the planned Verizon FTTP overlay architecture.

Figure 2 shows full build and overlay architecture. FTTP will be built instead of copper facilities
in new communities. In existing communities, the existing copper network will continue to
serve those customers who have not migrated to the FTTP network. The fiber is deployed from a
Central Office location within a wire center area.

Figure 1-High Level End to End Architecture

FTTP Reference Architecture

Fiber to the Premises »

.-'-Iwnu< & ‘——_E -

LATA Core
Routar

1x32 . Data
— | Splitter
— [l -' i e
grEsl g—" : " 4!
Gateway ATM ; |- _"i“el
Router Aggregation [

Swhtch i Video

Exhibit 1-4



EXHIBIT 1
APPLICATION FOR A CABLE TELEVISION FRANCHISE
VILLAGE OF HUNTINGTON BAY/VERIZON NEW YORK INC.

Figure 2-FTTP Full Build and Overlay Architectures
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At the national or regional level, a “super” headend (SHE) (Temple Terrace, Florida with a
backup in Bloomington, Illinois) shall serve as the single point of national content aggregation
(see Figure 1). All content shall be encoded into MPEG2 streams and transported over
nationwide SONET services. In each market where Verizon seeks to offer service, the broadcast
cable television traffic is off loaded from the long haul network and terminated at a Video Hub
Office (VHO). Network redundancy and route diversity shall extend from the SHE to the VHO.

The VHO serves as the metro or local point of aggregation. It is here that off-air and public,
educational, and government (PEG) channels (where appropriate) are combined with the
broadcast cable television coming from the SHE. Interactive Program Guides (IPG) shall be
controlled from this site, also. The service that exits the VHO shall look like the final product
viewed by the end user subscriber.

Cable television traffic is converted to optical signals at the VHO and transported over Verizon’s
metro area, inter-office facilities (IOF) to Video Serving Offices (VSOs). Voice and high-speed
data signals are combined with the cable television at this location for final transport to the
subscriber premises over Verizon’s FTTP Passive Optical Network (PON).
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At the premise, the optical cable television signal is de-multiplexed and converted to an electrical
signal, which meets cable television industry standards for cable services. Standard home wiring
practices, using coaxial cables, as well as alternative media, shall distribute the signal to cable
ready TVs and standard set top boxes.

There will be 24x7 control and surveillance of the cable television platform from a remote
location. This Network Operations Center (NOC) will be centrally located and shall be
responsible for the operation and maintenance of the Conditional Access System (CAS), which
directs the encryption functions performed back at the VHO.

Super Headend (SHE)

A “super” headend (SHE) shall serve as the single point of national content aggregation. At
general service availability, Verizon shall deploy a primary SHE and an additional SHE for
redundancy.

Both the primary and redundant SHEs will be strategically located to ensure technical and
environmental requirements are met.

The key functions of the SHE include:

Content Reception
Signal Processing
Encoding
Network Interface

The majority of cable television sources shall be individual content provider programming. A
mix of standard and high definition formats shall be supported. All content shall be encoded into
MPEG?2 streams, formatted for SONET, and transported via an OC48c to a local point-of-
presence (POP) for wide area (national) transport.

Wide Area Transport

In support of the cable television service, Verizon will use OC48c SONET facilities in the POPs
serving target cable markets. Where multiple POPs exist within a market, redundancy options
shall dictate if a single or multiple POPs shall be designated for supporting the cable television
traffic.

In most cases, it is expected that the cable television traffic shall traverse multiple interconnected
rings between the SHE and the destination market. Once the cable traffic reaches a POP located
in a target market, it will be forwarded to an OC48c SONET interface connected to metro/local
SONET facilities. These facilities shall connect the POP to a Video Hub Office (VHO). VHOs
are capable of serving multiple communities within a target market. If more than one VHO is
required, the metro SONET ring(s) would be deployed to cover multiple sites.
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Video Hub Office (VHO)

The VHO serves as the metro or local point of aggregation. The VHO location (Queens, NY) is
based on a combination of technical factors, metro fiber/IOF availability, local channel reception
characteristics, and municipal regulations (e.g., zoning ordinances).

Under current network design plans, the anticipated functions of the VHO include:
WAN Interface for Cable television Transport

Ad Insertion

PEG Content

Signal Grooming and Multiplexing
Emergency Alert Service
Interactive Program Guide
Conditional Access

Local Content

The VHO shall aggregate three basic sources of content: national broadcast channels, local
broadcast channels, and public, educational, & government (PEG) channels. The national
content is the traffic sent from the SHE and is delivered via an OC48c SONET interface from the
SONETPOP. The local broadcast channels shall be received off-air via antennas or terrestrial
fiber transport located at the VHO site. The PEG channels shall be collected via terrestrial
connections from each local franchising area (LFA) served by the VHO.

The final collection of content is placed into the RF spectrum between 50 — 870 MHz as either an
analog AM-VSB signal or, as part of a digital multiplex, into a 256-QAM modulated carrier.
Digital content requiring encryption by the CAS shall also be multiplexed into QAM modulators
and combined with other analog and digital carriers. In addition, an out-of-band downstream
channel is generated which carries the Interactive Program Guide (IPG), provisioning, and
management messages to STBs. The combined RF signal is converted to optics and fed into
erbium-doped fiber amplifers (EDFAs) at egress from the VHO. These optical cable television
signals are transported on the 1550 nm wavelength of the G.983-specified Enhancement band to
Verizon Video Serving Offices (VSOs).

As noted previously, it is intended that the broadcast cable television traffic/service that exits the
VHO shall look like the final product viewed by the end user subscriber.

Metro Area Transport

The optical cable television signals coming from the VHO are transported on the 1550 nm
wavelength over fiber available within Verizon’s inter-office facilities (IOF).
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Video Serving Office (VSO) & Passive Optical Network (PON)
The Video Serving Office (VSO) is a location within the central office containing FTTP
equipment. The VSO that will serve the Village of Huntington Bay is located in the Town of

Huntington, New York. If technically feasible or otherwise appropriate, PEG insertion may
occur at this location in the network.

The key function of the VSO is to combine Broadcast Cable television into the Voice and High
Speed Data FTTP Network.

Once in the VSO, the optical cable television signal is sent through an EDFA and then to a Wave
Division Multiplexer (WDM) combiner and splitter, which is used to add the cable signal to the
voice and high-speed data signals’ wavelength (1490nm) — coming from the Optical Line
Terminal (OLT) - together with the cable wavelength onto a single optical source. This optical
signal is then sent towards the subscriber premises via a PON. The VSO will also play a role in
supporting upstream signals from the customer premises for pay-per-view services. Pay-per-
view usage data uses the data service’s 1310nm upstream wavelength. The upstream data
communications shall be sent back to a subscriber database located in the Operations Center
located in the VHO.

Customer Premises

At the premise, an Optical Network Terminal (ONT) de-multiplexes the 1550nm optical signal
and simply converts it to a voice, data and cable television electrical signal, which meets cable
television industry standards for cable services.
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EXHIBIT 1
APPLICATION FOR A CABLE TELEVISION FRANCHISE
VILLAGE OF HUNTINGTON BAY/VERIZON NEW YORK INC.

LEGAL AUTHORITY TO CONSTRUCT FIBER TO THE PREMISES

Verizon New York Inc. (“Verizon™), as a common carrier under Title II of the
Communications Act of 1934 (the “Act”), is constructing its Fiber To The Premises (FTTP)
network as an upgrade to its existing telecommunications network. Verizon has the requisite
authority to upgrade its network for enhanced voice and broadband services for the reasons
discussed, in part, below.

Verizon has the necessary Federal, state and local authorizations to upgrade its Title II
telecommunications network, subject to customary time, place and manner permitting
requirements. Specifically, Section 27 of the New York Transportation Corporations Law
(“New York Telecom Law”) grants Verizon the right to place its facilities upon, over or under
any public streets within the State of New York. See New York Tel. Co. v. Town of North
Hempstead, 41 N.Y.2d 691, 363 N.E.2d 694 (1977); New York Tel. Co. v. City of Amsterdam,
613 N.Y.S.2d 993, 994 (App. Div. 1994) (stating that Section 27 grants “an unconditional
privilege to install, maintain and repair” telephone facilities in public streets).

The Title II services to be provided over Verizon’s FTTP network are not subject to Title
VI of the Act or Article 11 of the New York State Public Service Law (“New York Cable Law”),
which regulate cable television service. Verizon plans to utilize FTTP to offer its customers
enhanced voice and broadband data services. While FTTP may give Verizon the future
capability of providing video service, the network is not subject to Title VI of the Act or the New
York Cable Law (including any construction requirements that may be set forth therein) unless
and until the network constitutes a “cable system” as defined in Section 602(7) of the Act or a
“cable television system” as defined in Section 212(2) of the New York Cable Law. This is
triggered only when cable services, such as video programming, are provided to multiple
subscribers within a community. As stated in Section 602(7) the Act, “the term ‘cable system’
... does not include ... (C) a facility of a common carrier which is subject, in whole or in part, to
the provisions of title II of this Act, except ... to the extent that such facility is used in the
transmission of video programming directly to subscribers....” (emphasis added) 47 U.S.C. §
522(7)(C). See Nai'l Cable Television Ass'n v. FCC, 33 F.3d 66 (D.C. Cir. 1994) (concluding
that the FCC “reasonably interpreted the Act to require that an entity obtain a cable franchise
only when that entity selects or provides the video programming to be offered.”) Moreover,
Section 621(b)(3) of the Act (47 U.S.C. § 541(b)(3)) further specifically prohibits franchising
authorities from requiring cable franchises for the provision of telecommunications service or in
any way restricting or impeding the provision of such service.

Verizon has the requisite authority as a common carrier under Title II of the Act and
Section 27 of the NY Telecom Law to construct its FTTP network. It need not seek
supplemental authority to construct the network. However, as provided in Title VI of the Act
and the New York Cable Law, a cable franchise would be required prior to Verizon using the
FTTP network to provide video programming to multiple subscribers in a local franchise area.

Furthermore, on June 15, 2005, the New York Public Service Commission ruled that
Verizon does not need to obtain a cable franchise before constructing its FTTP network. The
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EXHIBIT 1
APPLICATION FOR A CABLE TELEVISION FRANCHISE
VILLAGE OF HUNTINGTON BAY/VERIZON NEW YORK INC,

Commission found that unlike cable companies, Verizon already has the necessary authority
under state law to use the public rights-of-way. Thus, the Commission concluded that Verizon
has the right to upgrade its telecommunications network to make it capable of providing cable
service. See Declaratory Ruling on Verizon Communication, Inc.’s Built-Out of its Fiber to the
Premises Network, NY Public Service Commission, Case 05-M-0520/05-M-0247, June 15,
2005.
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EXHIBIT 2
APPLICATION FOR A CABLE TELEVISION FRANCHISE
VILLAGE OF HUNTINGTON BAY/VERIZON NEW YORK INC,

VERIZON NEW YORK INC.
VERIZON FiOS TV - NEW YORK AREA CHANNEL LINEUP
NOTE: ALL INFORMATION PROVIDED

IS FOR THE NEW YORK AREA
AND IS SUBJECT TO CHANGE FOR THE MUNICIPALITY



SAMPLE

VerizonFi0OS TV — New York Area Channel Lineup

® 2 CBS—WCBSTV2 ® ©7 History Cranns| @ 200 Haiimark Channel @ 351 Encore Love West
International i as2 © Westerns
4 NBC — WNBC-TV 4 98 History Channal E 202 Famiy Net ! £ West West
-] FOX — WNYW-TV 5 & n i 208 AmencanLia TV 32 383 Encore erns Wes|
M 20  Biography Chanmel 4 354 E o
2 6  WRNN-TV48 $00  Animai Pianet i 204 TV Land ; EncomMyst ryw .
- e e © 388 Encore Mystery We
7  ABC—WABC-TV7 £ o1 e ) P4 _: Children oe b Dmfv
8 Superstation — § {The Lsarning Channal) + 290 Disney 357 E o west
WGN-TV T T | ;211 Toon Disney neore Drama Wes!

-] My WWOR-TV 9 130 Liletime . 212 Nickelodeon 388 Encore Action

10  WLNY-TV 55 .1 Litetimie Movie Network | 243 Nick Too 389 Encore Action West

1M1 CW—WPIX-TV 11 2  Lifetime Real Women | 214 The Nickioons Netwark 380 Encore WAMI

12 Telemundo — 43 SoapNet . 218 GAS 361 Showtime

WNJU-TV 47 4 Oxygen " 218 Noggin 362 Showtime West

13 PBS —WNET-TV 13 Em_ 217 Carioon Network (ESP)* 383 Showtime Showcase

17 WFTY-TV 67 o0 GG " 218 Boomenng (ESPY 364 Showtime Showcase

: mac'm;wm e ; 20" Disscvary Kids 368 Showtime Too

23 PBS_WNJN.Tvso 123 Amevica's Store -+ 220 Vamity TV 386 Showtime Too West

25 ch:v : 128 Jewsiry 221 FUNimation 287 me

‘ 127_5hop NBC R Foople & Cuture e
20 PBS— WFMETY 65 | ome & Lamurs ST 305 Shomtme crreme
i ] : 3 Showtime eme

31 WPXN-TV 31 ‘

32 Local Programming e : V.08 370 Showtime Extreme West

33  Local Programmi VAL _DRRCDY A 232 Black Family Channel 371 Showtime Women

34 Local Progmm.m:g =i | 233 W1V Tids 372 Showtime Women West

37 Local progmmmmg ISR KTV | @84 Galwidin 373 Showtime Next

38 Local Pgmmming Va4 Tood Hepm | B35 M 374 Showtime Next West

5 HGTY (Home & Garden . 238 STV
R 108 oo™ * | 237 AZN Television : :7: :hm ::am:'y Zone
i ; v B Y { me Fam
® 48 TV Guide R, TR g oo . FoneWest "

49  Weatherscan Local l§37 ENY. O R 240 EWTN 377 The Movie Channel
sB8 “"""’";""“‘" & 241 wee 378 The Movie Channel West
$38 Waalh

® 50  USA Network : 1 242 |l . 379 The Movie Channel Xira
51 TNT 340 ]_Lm" oiiadine i 243 Church .~ 380 ;htr: Movie Channel
:: :zs 180 Sc-F Channal | 245 BYU .7 381 Flix
2 54 SpkeTV 151 ASE | 248 TheeA Q 382 Flix West
. - 182 Crime & Investigation . 248 Daystas | 384 Sundance
§ 8o LSRN 183 Court TV ® 249 Smieof & Chid . [l T TEER.
ESPN Classic Sports 250 . 400 HBO

1 154 GSN e 401 HBEO Wast

82 ESPNews 158 Bravo | = T, . 202 HEO 2

83 ESPNU 158 Sleuth @ 300 Fox Collage Sports — S O

64 ESPN2 157 Logo 301 Fox Coflege Sports — - 404 HBO Signature

85 YES 188 Ovation Conir 408 HBO Signaturs Wast

67  SportsNet NY 189 BBC America T 302 Fox College Sporis — 406 HBO Family

88  Speed Channel 180 Comedy Central Pachc

89  NFL Network 161 E! Entertainment 303 Tennle Charinel 407 ' HBO Family West

306 VERSUS Televigion 305 Go¥f Channal 408 HI 'BDBOG""W e
182 Fox Reality 307 Ouldoor Chanvel 409 Comady

20 CNN 183 Fuel 308 The Soorisman 410 HBO Zone

: 184 ABC Family Channel 412 HBO Zone Wen!

Fal CHNN Headlina News $11  Fox Sports an Espahol 413

72 Fox News 170 .MW 218 Fox o vk be HI mﬁﬂ L’u:“m'“

e '

78  Bloomberg TV 171 MTV2 M Gty e i :

i 173 MTV Jams 315 TVG (Horme Racing} 415 Cloamax

78 CNN Inteimational 174 hits 318 H fi v ate e

77 CTNBC Workd 178 VMHl: 16 Meviv a5 s Mun

e ’“.m' g 178 VH1 Classic @ 319 Baaber TV 418  Mote Max West

78 C-SPAN 177 VH1 Soul 320 G4 419 Action Max

B0 e [ 420 Action Max West

B1 C-SPAN3 178 IMF

= . 179 BET Jazz ® 340 sun 421 Thriller Max
88 The Weamer Channal 180 CMT 341 Starz West A2 Theiller Max. West
342 Starz Edge 423 Women's Max
80  Discowry Channel ::12 g::t’::‘:;c::m"y ; 343 Starz Edge West A N
. - rican .

o ‘Eﬁggrn.ill Geographic Country 344 Starz in Black 426 Five Star Max

@2 Science Channel 183 Gospel Music Channel 348 Starz Kids & Family 426 OuterMax

B ClacoldyThess bt 346 Starz Cinema L Ot Promivmats

@4 Pentagon Channel 185 Soundtrack Channel 347 Starz Comedy A30 Playbay TV

©5  Milary Channal Mowen 348 Encore 431 Playboy TV an Espafiol

86  Milltaty History Chanmol 190 Turner Classic Movies 349 Encore West 435 hendl
192 Fox Movie Channel 380 Encore Love ®

*A Spanish-language Secondary Audio Program (SAP) is available for selection.

**Subscription to corresponding premium channels and packages required.
FiOS TV freq ly upd: its | offerings. To view our latest published channel lineup, please visit verizonfios.com/tv.

B FIOS TV Locat Arts & Entertainment A_D Sports News & Information o Lifestyte . Premiums



SAMPLE

Verizon FiOS TV — New York Area Channel Lineup

m:::m
® a4a0 Gaavision @ 520 CNN Headlina News ® ooo Showcase @ 818 HO Net Movies
442 ESPN Deportes é B21 Fox News § 601 Todey's Country g 819 Uniersal HO
443 Fox Spons en Espahol 522 CNBC @02 Classic Country 820 Discovery HD
; A4a GolTv § 824 C-SPAN 803 Bluegrass 821 Wealth TV HO
446 CNN sn Espanal q 525 Canal SUR g 804 RAB and Hip-Hop a2 Nm%owm
5 . 447 Canal SUR 608 Ciassic RAB aza va"m"'
448 TVE Internacional - B28 TVE Intarnacional 608 Smooth R&B .
452 History Espahiol 530 History Espafiol G607 RAB Hits S AL
AB3 Discovery #n Espadol 531 Discovery Channel 608 Rep . §30 HBO HD
831 Cinemax HD
as54 Viajar y Vivie R 532 Dincovary an Espafiol G090 Metal 832 O
458 Infinlto 534 Animal Planet 810 Rock
457 MTVTs 538 TLC (The Lsaming 611 Arena Rock ® 833 ™McHD
458 VH Uno Ghannel) 2 Claseic Rock 834 sz HD
. 489 Telshit 3 " Local Plus

837 Listime
538 Ldetime Movie Network

‘® 850 NBC Weather Plus
' 3 861 Tube Music Network
' 884 WNBC 4.4-Mutticast
860 PBS — WLIW 21
861 PBS — WLIW CRTE
@ B892 13Kis

@20 Party Favorites AK3 13 WORLD

§§§§§§

. 482 Do Pelicula
463 De Pelicula Citsico
" 484 Cina Latino L [0
485 Cins Mavicano 540 avc 617

458 La Famila - BaA1 HEN o1
468 TV Chile 843 Shop NBC

470 TV Colombia Home & Lalurs

‘, i

a72 Sopresa &% Dy Nl 621 e
473 Toon Disnay Espaiol i ol A 622 00s @ so0 Acosss
a7a Boomerang (ESP)* 849 infnllo 623 70s W
475 Discovery Kids - SB0 | Food Network 624 Solid Gokd Okdies ' Kids FREE
on Espafioi 807 LGV {Home & Ceren 628 Singers & Standards ALL FREE
® 477 TBNEnsc | BB® Tl Clistnal 626 Big Band & Swing I3 Home & Lalsura
478 EWTN Espafiol i 627 Easy Listening | Info & Education
| internotional Promiuins*® | 8BS ! Entertainment 628 Smooth Jazz é Kids
® 480 SETH (Vietnamese) Tetevision 629 Jaz : Music
481 CCTV-4 (Mandarin 586 AAE 630 Biuss News
§ Rires) 567 SiTV 631 Regges Pop Culture
482 CT) — Znong Tian 588 Mun2 632 Soundscapes Shopping
L ﬁ“::";" ’ 559 Comedy Central 633 Claseical Masterpleces Sports
o b SN 860 Sci-Fi Channel 834 Openn Movies
485 The Fipno Channel = 638 Light Classical R Mien
486 TV Asia 5682 MTV Tr3s 838 Show Tunes MNaw by Category
A6 &t Uhanks 563 MTV2 @37 Contemporary Christien All Movies
488 RAI (halian) 5684 Telehit 638 Gospel Aumwcmv
480 TV 5 (Franch) 585 VH Uno 639 Radio Disney L In Theaters
T Bk see CMT 640 Sounds of the Seasons » En Espafiol
491 Rang A Rang (Fars() ataie 641 Musica Urbana || Subscriptions
Bk AT A 889 De Pelicula 642 Saisa y Merengue - Cinamax
870 D Pelicula Clésico 643 Rock en Espafiol N HBO
483 Cnannal 1 Fussian
496 Eiidges TV 871 Cine Mexicano 844 Pop Latino Showtime
b7 Tk S72 Cine Latino ® ©645 Mudcena Starz
[fpodlye - " 646 Americana Sundance
® 488 Mrven . 874 ABC Famity ® The Movie Channel
499 S V-Deu 575 La Fanilila 701 TVN Evanis 4 WWE
® 500 USA Network | 578 TV Chie 702707 ; Karaoks
501 TNT §77 TV Qcnble ® g S Ty
so2 78S o " s
503 Galavisién ! ia; ' ® 801 cw—weXHD i
804 FX > Pichnionmon 2 S0R CBS --WCBS HD ’ Spice
3 505 spikeTv -APY. | Doy o Eapaicl BOS PBS — WNET HO
. T 882 Toon Disney Esparol 804 NBC — WNBC HD TEN
. 883 Boomersng (ESP)* Playboy Subsciibers

808 FOX —WNYW HD
807 ABC -~ WABC HD

S08 ESPN Deporiss

510 YES ® Fios TV Help »

. 884 Cartoon Network (ESP)*

512 Sporsel NY e 80D My¥WOR YD
813 Fox Spovis en Espanol s SR 0 Nationai
814 Fox Soccer Channel T R | 810 TNTHD
518 GolTv 588 TBN Eniace - 8t ESPNHD
588 EWTN Espafinl 812 ESPN2HD
518 NN en Espafiol ® S 814  NFL Network HD
519 CNN 817 HO Net
‘A Spanlsh—language Secondary Audlo Pnogram (SAP) is available for seloaion
S and packages
Programming services offered within each package are subject to chnnge and not all \' /

programming services will be available at all times. Blackout restrictions also apply.
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Yerizon = OSTV Rates & Packages

SAMPLE

Get more from your
fiber-optic experience.



SAMPLE

Here’s everything you need to create your perfect FiOS TV package.
First, choose your service. Then, add to it from our selection of digital
packages and premium channels betow.

Humber of Channels Muonthly Price

F108 TV Local 15-35 $°2.99
Dhgital Sercee paguires St Top Box [STH] and Router )

O8IV Promier 180 + F1I0OS TV Local $42.99

La Conesion® 115 « FIOS TV Local $32.99
Packages (Requies STB) MNumber of Channals Monthly Price
Sports 15 $7.98
Movies 44 $12.99
Sports Movies Comsmaton 59 $15.99
Sieansh Langaade 25 $11.99

HBO 14 $15.99

Cinemax 12 $15.99
HEBO ' Cinermax Comminaton 26 $25.99
Piaybay TV Pla, nay TV en Espano 2 $15.99
hiere! 1 £7 99

International Premiums ' (Reguires STH) Manthly Price

icwizil F jtp Chisnal ! Aefluliilia

On Demand Movies

New eleases $3.99
Library $2.99

On Demand Subscriptions
WWE $7 99/mo.

Karaoks $7.89/mo.




On Demand Adutt

$14.99/mo.

PPV Events

Varies

PPV Sports

Varies

ESPN GamePlan -~ NCAA Footbait

$21.99/daily, $129.99 season”

ESPN fullCount -~ NCAA Basketball

$14.99/daily. $109.99 season”

Standard Detinition $4.99
High Defirshon (includes HD channels) $9.99
High Detnition Digital Video Recorder (includes HD channels) $12.99
Home Media DVP (features Muiti-Room DVR & Media Manager) $18.99

Cxisting Outlet Hookup (up to 3y

No Charge

Additional Qutlet/Set Top Box Hookup {axisting outiet) $19.99
New Outlet instait ' Existing Outlet Rewire (per outlet) $54.99
Qutlet Relocation $54.09
Set Top Box Addition or Upgrada/Downgrade $24.99
Premise Visit” $49.99
New Qutiel Instaiiation (per outlet) $54.99
Qutiet Relocation (per outlet) $54.99
Setup of TV Equiptnent (new TV with existing STBY $49.99

Disconnect of Set Top Box

$24.99 + $5.00/ST8

Downarade of Service from Digital to Anaiog

$49.99 + $5.00/S7B

FiOS TV Service Disconnect

No Charge

FiQS TV Service Reconnect (up 1o 3 outlets)”

Replacement Remote ~— Basic Universal

$49.99

$5.00 + Shipping & Handling

Replacement Remote — FiQS TV Universal

$6.99 + Shipping & Handling

Unreturned:Damaged STHB — Standard Definition $240.00
Unretwned Damaged STB — High Definition $350.00
UnretunediDamajed STB — Digital Video Recorder (DVR) $550.00
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We never stop working for you.

1 In order to be ehgible for Movies or Sports, FIOS TV Prermer or La Conexidn is required. The Spanish Language
package may be added to FiOS TV Local service, but requires a Set Top Box for access. The addition of a Set Top
Box with FrOS TV Local service provides access 1o Video On Demand (VOD} and Pay Per View (PPV), as well as
the ability to order Premiums and International Prermums.

2 Router provided will be a new or tully inspectad. tested and warranted return unit. f service is cancelled within the
first 12 months, router must be ret: d or 899.99 equij t fee applies. If you maintain service for twelve (12)
consecutive months, ownership of the router shall transfer to you. after which time all maintenance of the router
shal be at your sole cost and expanse, and the risk of loss will be yours should the router ba damaged or stolen.

3 FiOS TV Premier includes aff FIOS TV Local channels, additional all-digital programming, digital music channels
and access to Pay Per View and Video On Demarnid. 30-day minimum billing period required for all digital packages.

4 La Conexidn includes afl FIOS TV Local channels, digital programming including popular English-language
networks and Spanish-language networks. digital music channels. end eccess to PPV and VOD. La
Conexién cannot be combined with the Spanish Language package. 30-day mimmum billing period required for
all digital packages.

5 Subscription VOD is included with all Premiums at no extra charge (where applicable). 30-day minimum billing
period required for all Premiurms.

6 A premise visit charge is assessed when a techmician installation is required to set up a new or additional TV
with an exisung FiOS TV Set Top Box. A premise visit charge is not assessed when adding new,
upgrading/downgrading existing. or disconnecting Set Top Box receivers.

7 The Set Top Box disconnect charge is assessed only when the customer maintains at least one FiOS TV Set Top
Box. If all Set Top Box recewvers are disconnected, the service downgrade charge applies.

8 The reconnect fee apphes when establishing service sfter a sarvice disconnect.

9 Seasonal service suspension requires a minimum suspensiton of one month and a maximum suspension of
six months.

Programming services offered within each package are subject to change and the number of channels within each
package are approximations. Not all programming services available at all times. Blackout restrictions aiso apply.
In addition, the pricing of the packages and the terms and conditions regarding your use of Verizon FiOS TV are also
subject to change. Pricing apphes to residential use only within the United States. Not all services are available in all
areas. Acceptance of FiOS TV Terms of Service is required in order to use FiOS TV, and a copy of the Terms of Service
will be given to you at the time of installation. The customer is financially responsible for any damage to, or misuse of,
any equipment or for the failure to return any equipment if service is i d. A f ise feas, latory
lgl 4 2
fees and taxes apply. Other terms and conditions apply. VEFIEF60157-1106

©2006 Verizon. All Rights Reserved.
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THIS CABLE FRANCHISE AGREEMENT (the “Franchise” or “Agreement”) is entered
into by and between the Village of Huntington Bay, a validly organized and existing political
subdivision of the State of New York (the “Local Franchising Authority” or “LFA”) and Verizon
New York Inc., a corporation duly organized under the applicable laws of the State of New York
(the “Franchisee”™).

WHEREAS, the LFA wishes to grant Franchisee a nonexclusive franchise to construct,
install, maintain, extend and operate a cable system in the Franchise Area as designated in this
Franchise;

WHEREAS, the LFA is a “franchising authority” in accordance with Title VI of the
Communications Act, (see 47 U.S.C. §522(10)) and is authorized to grant one or more
nonexclusive cable franchises pursuant to Article 11 of the New York Public Service Law, as
amended, and Title 16, Chapter VIII, Parts 890.60 through 899, of the Official Compilation of
Codes, Rules and Regulations of the State of New York, as amended,;

WHEREAS, Franchisee is in the process of completing the upgrading of its existing
telecommunications and information services network through the installation of a Fiber to the
Premise Telecommunications Network (“FTTP Network”) in the Franchise Area which transmits
the Non-Cable Services pursuant to authority granted by Section 27 of the New York
Transportation Corporations Law, as amended, and Title II of the Communications Act, which
Non-Cable Services are not subject to the Cable Law or Title VI of the Communications Act;

WHEREAS, the FTTP Network occupies the Public Rights-of~-Way within the LFA, and
Franchisee desires to use portions of the FTTP Network to provide Cable Services (as hereinafter

defined) in the Franchise Area;

WHEREAS, the LFA has identified the future cable-related needs and interests of the
LFA and its community, has considered and approved the financial, technical and legal
qualifications of Franchisee, and has determined that Franchisee’s plans for its Cable System are
adequate and feasible in a full public proceeding affording due process to all parties;

WHEREAS, the LFA has found Franchisee to be financially, technically and legally
qualified to operate the Cable System;

WHEREAS, the LFA has determined that in accordance with the provisions of the Cable
Law, this Franchise complies with NY PSC’s franchise standards and the grant of a nonexclusive
franchise to Franchisee is consistent with the public interest; and

WHEREAS, the LFA and Franchisee have reached agreement on the terms and
conditions set forth herein and the parties have agreed to be bound by those terms and
conditions.

NOW, THEREFORE, in consideration of the LFA’s grant of a franchise to Franchisee,
Franchisee’s promise to provide Cable Service to residents of the Franchise/Service Area of the
LFA pursuant to and consistent with the Cable Law (as hereinafter defined), pursuant to the
terms and conditions set forth herein, the promises and undertakings herein, and other good and
valuable consideration, the receipt and the adequacy of which are hereby acknowledged,

Huntington Bay/Verizon New York Inc.
Franchise Agreement/November 2007



THE SIGNATORIES DO HEREBY AGREE AS FOLLOWS:

1. DEFINITIONS

Except as otherwise provided herein, the definitions and word usages set forth in the
Cable Law are incorporated herein and shall apply in this Agreement. In addition, the following
definitions shall apply:

1.1.  Access Channel: A video Channel, which Franchisee shall make available
to the LFA without charge for Public, Educational, or Governmental noncommercial use for the
transmission of video programming as directed by the LFA.

1.2.  Affiliate: Any Person who, directly or indirectly, owns or controls, is
owned or controlled by, or is under common ownership or control with, the Franchisee.

1.3.  Basic Service: Any service tier, which includes the retransmission of local
television broadcast signals as well as the PEG Channels required by this Franchise.

1.4. Cable Law: Article 11 of the New York Public Service Law, as amended,
and Title 16, Chapter VIII, Parts 890.60 through 899, of the Official Compilation of Codes,
Rules and Regulations of the State of New York, as amended, to the extent authorized under and
consistent with federal law.

1.5.  Cable Service or Cable Services: Shall be defined herein as it is defined
under Section 602 of the Communications Act, 47 U.S.C. § 522(6), as amended.

1.6.  Cable System or System: Shall be defined herein as it is defined under
Section 602 of the Communications Act, 47 U.S.C. § 522(7), as amended.

1.7.  Channel: Shall be defined herein as it is defined under Section 602 of the
Communications Act, 47 U.S.C. § 522(4), as amended.

1.8.  Communications Act. The Communications Act of 1934, as amended.

1.9.  Control: The ability to exercise de facto or de jure control over day-to-
day policies and operations or the management of Franchisee’s affairs.

1.10. Educational Access Channel: An Access Channel available for
noncommercial use solely by local public schools and public school districts in the Franchise
Area and other not-for-profit educational institutions chartered or licensed by the New York
State Department of Education or Board of Regents in the Franchise Area as specified by the
LFA in Exhibit B to this Agreement.

1.11. FCC: The United States Federal Communications Commission, or
successor governmental entity thereto.

1.12. Force Majeure: An event or events reasonably beyond the ability of
Franchisee to anticipate and control. This includes, but is not limited to, severe or unusual

2 Huntington Bay/Verizon New York Inc.
Franchise Agreement/November 2007



weather conditions, strikes, labor disturbances and disputes, war or act of war (whether an actual
declaration of war is made or not), insurrection, riots, act of public enemy, incidences of
terrorism, acts of vandalism, actions or inactions of any government instrumentality or public
utility including condemnation, accidents for which the Franchisee is not primarily responsible,
fire, flood, or other acts of God, or work delays caused by waiting for utility providers to service
or monitor utility poles to which Franchisee’s FTTP Network is attached, and unavailability of
materials and/or qualified labor to perform the work necessary.

1.13. Franchise Area: The incorporated area (entire existing territorial limits)
of the LFA, and such additional areas as may be annexed or acquired.

1.14. Franchisee: Verizon New York Inc. and its lawful and permitted
successors, assigns and transferees.

1.15. Government Access Channel: An Access Channel available for the sole
noncommercial use of the LFA.

1.16. Gross Revenue: All revenue, as determined in accordance with generally
accepted accounting principles, which is derived by Franchisee from the operation of the Cable
System to provide Cable Service in the Service Area.

Gross Revenue includes, without limitation: all Subscriber and customer revenues earned
or accrued net of bad debts including revenue for: (i) Basic Service; (ii) all fees charged to any
Subscribers for any and all Cable Service provided by Franchisee over the Cable System in the
Service Area, including without limitation Cable Service related program guides, the installation,
disconnection or reconnection of Cable Service; revenues from late or delinquent charge fees;
Cable Service related or repair calls; the provision of converters, remote controls, additional
outlets and/or other Cable Service related Subscriber premises equipment, whether by lease or
fee; (iii) video on demand and pay-per-view; (iv) revenues from the sale or lease of access
channel(s) or channel capacity; and (v) compensation received by Franchisee that is derived from
the operation of Franchisee’s Cable System to provide Cable Service with respect to
commissions that are paid to Franchisee as compensation for promotion or exhibition of any
products or services on the Cable System, such as “home shopping” or a similar channel, subject
to the exceptions below. Gross Revenue includes a pro rata portion of all revenue derived by
Franchisee pursuant to compensation arrangements for advertising derived from the operation of
Franchisee’s Cable System to provide Cable Service within the Service Area, subject to the
exceptions below. The allocation shall be based on the number of Subscribers in the Service
Area divided by the total number of subscribers in relation to the relevant local, regional or
national compensation arrangement. Advertising commissions paid to third parties shall not be
netted against advertising revenue included in Gross Revenue.

Gross Revenue shall not include: Franchise Fees imposed on Franchisee by the
LFA that are passed through from Franchisee as a line item paid by Subscribers; revenues
received by any Affiliate or other Person in exchange for supplying goods or services used by
Franchisee to provide Cable Service over the Cable System; bad debts written off by Franchisee
in the normal course of its business (provided, however, that bad debt recoveries shall be
included in Gross Revenue during the period collected); refunds, rebates or discounts made to
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Subscribers or other third parties; any revenues classified, in whole or in part, as Non-Cable
Services revenue under federal or state law including, without limitation, revenue received from
Telecommunications Services; revenue received from Information Services, including, without
limitation, Internet Access service, electronic mail service, electronic bulletin board service, or
similar online computer services; charges made to the public for commercial or cable television
that is used for two-way communication; and any other revenues attributed by Franchisee to
Non-Cable Services in accordance with federal law, rules, regulations, standards or orders; any
revenue of Franchisee or any other Person which is received directly from the sale of
merchandise through any Cable Service distributed over the Cable System, however, that portion
of such revenue which represents or can be attributed to a Subscriber fee or a payment for the use
of the Cable System for the sale of such merchandise shall be included in Gross Revenue; the
sale of Cable Services on the Cable System for resale in which the purchaser is required to
collect cable Franchise Fees from purchaser’s customer; the sale of Cable Services to customers,
which are exempt, as required or allowed by the LFA including, without limitation, the provision
of Cable Services to public institutions as required or permitted herein; any tax of general
applicability imposed upon Franchisee or upon Subscribers by a city, state, federal or any other
governmental entity and required to be collected by Franchisee and remitted to the taxing entity
(including, but not limited to, sales/use tax, gross receipts tax, excise tax, utility users tax, public
service tax, communication taxes and non-cable franchise fees); any foregone revenue which
Franchisee chooses not to receive in exchange for its provision of free or reduced cost cable or
other communications services to any Person, including without limitation, employees of
Franchisee and public institutions or other institutions designated in the Franchise (provided,
however, that such foregone revenue which Franchisee chooses not to receive in exchange for
trades, barters, services or other items of value shall be included in Gross Revenue); sales of
capital assets or sales of surplus equipment; program launch fees, i.e., reimbursement by
programmers to Franchisee of marketing costs incurred by Franchisee for the introduction of
new programming; directory or Internet advertising revenue including, but not limited to, yellow
page, white page, banner advertisement and electronic publishing; or any fees or charges
collected from Subscribers or other third parties for any PEG Grant or Franchise Grant

payments.

1.17. Information Services: Shall be defined herein as it is defined under
Section 3 of the Communications Act, 47 U.S.C. §153(20), as amended.

1.18. Internet Access: Dial-up or broadband access service that enables
Subscribers to access the Internet.

1.19. Local Franchise Authority (LFA): The Village of Huntington Bay, New
York, or the lawful successor, transferee, or assignee thereof.

1.20. Non-Cable Services: Any service that does not constitute the provision of
Video Programming directly to multiple Subscribers in the Franchise Area including, but not
limited to, Information Services and Telecommunications Services.

1.21. Normal Business Hours: Those hours during which most similar
businesses in the community are open to serve customers. In all cases, “normal business hours”
must include some evening hours at least one night per week and/or some weekend hours.
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1.22. NY PSC: The New York Public Service Commission.
1.23. PEG: Public, Educational, and Governmental.

1.24. Person: An individual, partnership, association, joint stock company,
trust, corporation, or governmental entity.

1.25. Public Access Channel: An Access Channel available for noncommercial
use solely by the residents in the Franchise Area on a first-come, first-served, nondiscriminatory
basis.

1.26. Public Rights-of-Way: The surface and the area across, in, over, along,
upon and below the surface of the public streets, roads, bridges, sidewalks, lanes, courts, ways,
alleys, and boulevards, including, public utility easements and public lands and waterways used
as Public Rights-of-Way, as the same now or may thereafter exist, which are under the
jurisdiction or control of the LFA. Public Rights-of-Way do not include the airwaves above a
right-of-way with regard to cellular or other nonwire communications or broadcast services.

1.27. Service Area: All portions of the Franchise Area where Cable Service is
being offered, as described in Exhibit B attached hereto.

1.28. Subscriber: A Person who lawfully receives Cable Service over the Cable
System with Franchisee’s express permission.

1.29. Telecommunication Services: Shall be defined herein as it is defined
under Section 3 of the Communications Act, 47 U.S.C. § 153(46), as amended.

1.30. Title VI: Title VI of the Communications Act, Cable Communications, as
amended.

1.31. Transfer of the Franchise:
1.31.1. Any transaction in which:

1.31.1.1. a fifty percent ownership or other interest in Franchisee
is transferred, directly or indirectly, from one Person or group of Persons to another Perscn or
group of Persons, so that Control of Franchisee is transferred; or

1.31.1.2. the rights held by Franchisee under the Franchise and
the certificate of confirmation issued therefor by the NY PSC are transferred or assigned to
another Person or group of Persons.

1.31.2. However, notwithstanding Sub-subsections 1.31.1.1 and 1.31.1.2
above, a Transfer of the Franchise shall not include transfer of an ownership or other interest in
Franchisee to the parent of Franchisee or to another Affiliate of Franchisee; transfer of an interest
in the Franchise or the rights held by the Franchisee under the Franchise to the parent of
Franchisee or to another Affiliate of Franchisee; any action which is the result of a merger of the
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parent of the Franchisee; or any action which is the result of a merger of another Affiliate of the
Franchisee.

1.32. Video Programming: Shall be defined herein as it is defined under
Section 602 of the Communications Act, 47 U.S.C. § 522(20), as amended.

2. GRANT OF AUTHORITY: LIMITS AND RESERVATIONS

2.1.  Grant of Authority: Subject to the terms and conditions of this Agreement
and the Cable Law, the LFA hereby grants the Franchisee the right to own, construct, operate
and maintain a Cable System along the Public Rights-of-Way within the Franchise Area, in order
to provide Cable Service. No privilege or power of eminent domain is bestowed by this grant;
nor is such a privilege or power bestowed by this Agreement.

2.2. The FTTP Network: Upon delivery of Cable Service, by subjecting
Franchisee’s mixed-use facilities to the NY PSC’s minimum franchise standards and the LFA’s
police power, the LFA has not been granted broad new authority over the construction,
placement and operation of Franchisee’s mixed-use facilities.

2.3.  Effective Date and Term: This Franchise shall become effective on the
date that the NY PSC issues a certificate of confirmation for this Franchise (the “Effective
Date”), following its approval by the LFA’s governing authority authorized to grant franchises
and its acceptance by the Franchisee. The term of this Franchise shall be ten (10) years from the
Effective Date unless the Franchise is earlier revoked as provided herein. The Franchisee shall
memorialize the Effective Date by notifying the LFA in writing of the same, and by providing a
copy of the certificate of confirmation, which notification shall become a part of this Franchise.

2.4. Grant Not Exclusive: The Franchise and the rights granted herein to use
and occupy the Public Rights-of-Way to provide Cable Services shall not be exclusive, and the
LFA reserves the right to grant other franchises for similar uses or for other uses of the Public
Rights-of-Way, or any portions thereof, to any Person, or to make any such use itself, at any time
during the term of this Franchise. Any such rights which are granted shall not adversely impact
the authority as granted under this Franchise and shall not interfere with existing facilities of the
Cable System or Franchisee’s FTTP Network.

2.5.  Franchise Subject to Federal and State Law: Notwithstanding any
provision to the contrary herein, this Franchise is subject to and shall be governed by all
applicable provisions of federal and state law as it may be amended, including but not limited to
the Communications Act and the Cable Law.

2.6. No Waiver:

2.6.1. The failure of the LFA on one or more occasions to exercise a right
under this Franchise, the Cable Law or other applicable state or federal law, or to require
compliance or performance under this Franchise, shall not be deemed to constitute a waiver of
such right or a waiver of compliance or performance of this Agreement, nor shall it excuse
Franchisee from compliance or performance, unless such right or such compliance or
performance has been specifically waived in writing.
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2.6.2. The failure of the Franchisee on one or more occasions to exercise
a right under this Franchise, the Cable Law or other applicable state or federal law, or to require
performance under this Franchise, shall not be deemed to constitute a waiver of such right or a
waiver of performance of this Agreement, nor shall it excuse the LFA from performance, unless
such right or such performance has been specifically waived in writing.

2.7.  Construction of Agreement:

2.7.1. The provisions of this Franchise shall be liberally construed to
effectuate their objectives.

2.7.2. Nothing herein shall be construed to limit the scope or applicability
of Section 625 of the Communications Act, 47 U.S.C. § 545, as amended.

2.8. Police Powers: The LFA shall not enact any local laws that are
inconsistent with this Franchise, provided, however, that nothing in this Franchise shall be
construed to prohibit the reasonable, necessary and lawful exercise of the police powers of the
LFA including, without limitation, in addition to the implementation and enforcement of the
provisions of this Agreement and existing applicable laws and regulations, the enactment,
adoption, implementation and enforcement of such additional laws and regulations as the LFA
may deem necessary in the exercise of its police power; provided, however, that such laws and
regulations are reasonable, not materially in conflict with the privileges granted in this Franchise
and consistent with all federal and state laws, regulations and orders.

2.9.  Restoration of Municipal Property: Any municipal property damaged or
destroyed shall be promptly repaired or replaced by the Franchisee and restored to pre-existing
condition.

2.10. Restoration of Subscriber Property: The Franchisee shall ensure that
Subscriber premises are restored to pre-existing condition if damaged by the Franchisee’s
employees or agents in any respect in connection with the installation, repair, or disconnection of
Cable Service.

3. PROVISION OF CABLE SERVICE
3.1.  Service Area:

3.1.1. Service Area: Subject to the issuance of all necessary permits by
the LFA, Franchisee shall offer Cable Service to significant numbers of Subscribers within
residential areas of the Service Area and may make Cable Service available to businesses in the
Service Area, within twelve (12) months and shall offer Cable Service to all residential areas of
the Service Area within five (5) years, of the Effective Date of this Franchise, or, in both
instances, such longer period as may be permitted by the Cable Law, except, in accordance with
NY PSC rules and regulations: (A) for periods of Force Majeure; (B) for periods of delay caused
by the LFA; (C) for periods of delay resulting from Franchisee’s inability to obtain authority to
access rights-of-way in the Service Area; (D) in areas where developments or buildings are
subject to claimed exclusive arrangements with other providers; (E) in areas, developments or
buildings where Franchisee cannot gain access after good faith efforts; (F) in areas,
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developments or buildings where the provision of Cable Service is economically infeasible
because such provision requires nonstandard facilities which are not available on a commercially
reasonable basis; and (G) in areas where the occupied residential household density does not
meet the density and other requirements set forth in Sub-Subsection 3.1.1.1. and Section 3.2.

3.1.1.1. Density Requirement: Franchisee shall make Cable
Services available to residential dwelling units in all areas of the Service Area where the average
density is equal to or greater than thirty-five (35) occupied residential dwelling units per mile as
measured in strand footage from the nearest technically feasible point on the active FTTP
Network trunk or feeder line. Should, through new construction, an area within the Service Area
meet the density requirements after the time stated for providing Cable Service as set forth in
Subsection 3.1.1 respectively, Franchisee shall provide Cable Service to such area within twelve
(12) months of receiving notice from the LFA that the density requirements have been met.

3.2.  Availability of Cable Service: Franchisee shall make Cable Service
available to all residential dwelling units and may make Cable Service available to businesses
within the Service Area in conformance with Section 3.1, and Franchisee shall not discriminate
between or among any individuals in the availability of Cable Service or based upon the income
in a local area. In the areas in which Franchisee shall provide Cable Service, Franchisee shall be
required to connect, at Franchisee’s expense, other than a standard installation charge, all
residential dwelling units that are within one hundred fifty (150) feet of aerial trunk or feeder
lines not otherwise already served by Franchisee’s FTTP Network. Franchisee shall be allowed
to recover, from a Subscriber that requests such connection, the actual costs incurred for
residential dwelling unit connections that exceed one hundred fifty (150) feet or are in an area
with a density of less than thirty-five (35) occupied residential dwelling units per mile and the
actual costs incurred to connect any non-residential dwelling unit Subscriber, provided, however,
that Franchisee may seek a waiver of any requirement that it extend service to any party
requesting the same in an area with a density of less than thirty-five (35) occupied residential
dwelling units per mile if such would not be possible within the limitations of economic
feasibility. For underground installations, Franchisee shall charge the Subscriber Franchisee’s
actual cost. Such costs shall be submitted to said Subscriber in writing before installation is

begun.

3.3.  Cable Service to Public Buildings: Subject to Section 3.1, Franchisee
shall provide, without charge within the Service Area, one service outlet activated for Basic
Service to each public school and public library, and such other buildings used for municipal
purposes as may be designated by the LFA as provided in Exhibit A attached hereto; provided,
however, that if it is necessary to extend Franchisee’s aerial trunk or feeder lines more than five
hundred (500) feet solely to provide service to any such school or public building, the LFA shall
have the option either of paying Franchisee’s direct costs for such aerial extension in excess of
five hundred (500) feet, or of releasing Franchisee from the obligation to provide service to such
school or public building. Furthermore, Franchisee shall be permitted to recover, from any
school or public building owner entitled to free service, the direct cost of installing, when
requested to do so, more than one outlet, or concealed inside wiring, or a service outlet requiring
more than five hundred (500) feet of drop cable; provided, however, that Franchisee shall not
charge for the provision of Basic Service to the additional service outlets once installed. For
underground installations, Franchisee shall charge the recipient Franchisee’s actual cost. Such
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costs shall be submitted to said recipient in writing before installation is begun. Cable Service
may not be resold or otherwise used in contravention of Franchisee’s rights with third parties

respecting programming. Equipment provided by Franchisee, if any, shall be replaced at retail
rates if lost, stolen or damaged.

3.4. Contribution in Aid: Notwithstanding the foregoing, Franchisee shall
comply at all times, with the requirements of Section 895.5 of NY PSC rules and regulations.

4. SYSTEM FACILITIES

4.1.  Quality of Materials and Work: Franchisee shall construct and maintain its
System using materials of good and durable quality, and require that all work involved in the
construction, installation, maintenance and repair of the Cable System shall be performed in a
safe, thorough and reliable manner.

42. System Characteristics: During the term hereof Franchisee’s Cable
System shall meet or exceed the following requirements:

4.2.1. The System shall be designed and operated with an initial analog
and digital carrier passband between 50 and 860 MHz and shall provide for a minimum channel
capacity of not less than 77 channels on the Effective Date.

4.2.2. The System shall be designed to be an active two-way plant for
subscriber interaction, if any, required for the selection or use of Cable Service.

43. Interconnection: The Franchisee shall design its Cable System so that it
may be interconnected with other cable systems in the Franchise Area. Interconnection of
systems may be made by direct cable connection, microwave link, satellite, or other appropriate
methods.

44. Emergency Alert System: Franchisee shall comply with the Emergency
Alert System ("EAS") requirements of the FCC and the State of New York, including the NY
PSC’s rules and regulations and the current New York EAS Plan, in order that emergency
messages may be distributed over the System.

4.5. Parental Control: Upon request by any Subscriber, and where
technologically feasible, the Franchisee shall provide such requesting Subscriber with a parental
control device at no additional charge. Such device will, at a minimum, offer as an option that a
Person ordering programming must provide a personal identification number or other means
provided by the Franchisee only to a Subscriber. Provided, however, that the Franchisee shall
bear no responsibility for the exercise of parental controls and shall incur no liability for any
Subscriber’s or viewer’s exercise or failure to exercise such controls.

5. PEG SERVICES

5.1. PEG Set Aside:
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5.1.1. In order to ensure universal availability of public, educational and
government programming, Franchisee shall provide capacity on its Basic Service tier for up to
one (1) dedicated Public Access Channel’, one (1) dedicated Educational Access Channel, and
up to one (1) dedicated Government Access Channel (collectively, “PEG Channels”).

5.1.2. The programming to be carried on each of the PEG Channels set
aside by Franchisee is reflected in Exhibit C attached hereto. The LFA hereby authorizes
Franchisee to transmit such programming within and without LFA jurisdictional boundaries.
Franchisee specifically reserves the right to make or change channel assignments in its sole
discretion. If a PEG Channel provided under this Article is not being utilized by the LFA,
Franchisee may utilize such PEG Channel, in its sole discretion, until such time as the LFA
elects to utilize the PEG Channel for its intended purpose. In the event that the LFA determines
to use PEG capacity, the LFA shall provide Franchisee with prior written notice of such request
in accordance with NY PSC rules and regulations.

5.1.3. Franchisee shall provide the technical ability to play back pre-
recorded programming provided to Franchisee consistent with this Section. Franchisee shall
transmit programming consistent with the dedicated uses of PEG Access Channels. Franchisee
shall comply at all times with the requirements of Section 895.4 of the NY PSC rules and
regulations.

5.2. PEG Grant: The Franchisee shall pay a one-time PEG grant to the LFA in
an amount of Five Thousand Dollars ($5000.00) (the “PEG Grant”), which shall be payable
within sixty (60) days of the Effective Date. Such grant shall be used solely by the LFA for PEG
access equipment, including, but not limited to, studio and portable production equipment,
editing equipment and program playback equipment, for renovation or construction of PEG
access facilities and for any other cable related need that the LFA may ascertain.

5.3.  Franchise Grant: The Franchisee shall pay a one-time Franchise grant to
the LFA in the amount of Three Thousand and 00/100 Dollars ($3,000.00) (the “Franchise
Grant”), which shall be payable within sixty (60) days of the Effective Date.

5.4. Indemnity for PEG: To the extent that the LFA utilizes its PEG Access
Channels or facilities, the LFA shall require all local producers and users of any of the PEG
facilities or Channels to agree in writing to authorize Franchisee to transmit programming
consistent with this Agreement and to defend and hold harmless Franchisee and the LFA from
and against any and all liability or other injury, including the reasonable cost of defending claims
or litigation, arising from or in connection with claims for failure to comply with applicable
federal laws, rules, regulations or other requirements of local, state or federal authorities; for
claims of libel, slander, invasion of privacy, or the infringement of common law or statutory
copyright; for unauthorized use of any trademark, trade name or service mark; for breach of
contractual or other obligations owing to third parties by the producer or user; and for any other
injury or damage in law or equity, which result from the use of a PEG facility or Channel. In the

* Subject to applicability.
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event that the LFA utilizes its PEG Access Channels or facilities, the LFA shall establish rules
and regulations for use of PEG facilities, consistent with, and as required by, 47 U.S.C. §531.

5.5.  Recovery of Costs: To the extent permitted by federal law, the Franchisee
shall be allowed to recover any costs of the PEG Grant, the Franchise Grant and any other costs
arising from the provision of PEG services from Subscribers and to include such costs as a
separately billed line item on each Subscriber’s bill. Without limiting the forgoing, if allowed
under state and federal laws, Franchisee may externalize, line-item, or otherwise pass-through
interconnection costs to Subscribers.

6. FRANCHISE FEES

6.1.  Payment to LFA: Franchisee shall pay to the LFA a Franchise Fee of five
percent (5%) of annual Gross Revenue (the “Franchise Fee”). In accordance with Title VI, the
twelve (12) month period applicable under the Franchise for the computation of the Franchise
Fee shall be a calendar year. Such payments shall be made no later than forty-five (45) days
following the end of each calendar quarter. Franchisee shall be allowed to submit or correct any
payments that were incorrectly omitted, and shall be refunded any payments that were
incorrectly submitted, in connection with the quarterly Franchise Fee remittances within ninety
(90) days following the close of the calendar year for which such payments were applicable.

6.2.  Supporting Information: Each Franchise Fee payment shall be
accompanied by a brief report prepared by a representative of Franchisee showing the basis for
the computation.

6.3.  Audit: Subject to the confidentiality requirements set forth in Section 7.1
of this Franchise and the LFA’s imposition of comparable obligations to those contained in this
Section 6.3 on all cable service providers in the Service Area, Franchisee shall be responsible for
making available to the LFA for inspection and audit, all records necessary to confirm the
accurate payment of Franchise Fees, whether the records are held by the Franchisee, an Affiliate,
or any other entity that collects or receives funds related to the Franchisee’s Cable Services
operation in the LFA subject to the payment of Franchise Fees under this Agreement, including,
by way of illustration and not limitation, any entity that sells advertising on the Franchisee’s
behalf. Franchisee shall maintain such records for six (6) years, provided that, if the LFA
commences an audit within that six (6) year period, Franchisee shall continue to maintain such
records for the duration of any audit in progress at the end of that six (6) year period. The LFA
shall conduct all audits expeditiously, and neither the LFA nor Franchisee shall unreasonably
delay the completion of an audit. The LFA’s audit expenses shall be borne by the LFA unless
the audit determines that the payment to the LFA should be increased by five percent (5%) or
more in the audited period, in which case the reasonable and customary costs of the audit,
together with any additional amounts due to the LFA as a result of such audit, shall be paid by
Franchisee to the LFA within sixty (60) days following written notice to Franchisee by the LFA
of the underpayment, which notice shall include a copy of the audit report; provided, however,
that Franchisee’s obligation to pay or reimburse the LFA’s audit expenses shall not exceed an
aggregate of Six Thousand Dollars ($6000.00). If re-computation results in additional revenue to
be paid to the LFA, such amount shall be subject to interest charges computed from the due date,
at the then-current rate set forth in Section 5004 of the New York Civil Practice Law and Rules
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(which as of the date of execution of this Agreement is nine percent (9%) per annum) per annum
during the period such unpaid amount is owed. If the audit determines that there has been an
overpayment by Franchisee, the Franchisee may credit any overpayment against its next
quarterly payment. Said audit shall be conducted by an independent third party and no auditor so
employed by the LFA shall be compensated on a success based formula, €.g., payment based on
a percentage of an underpayment, if any. The LFA shall not conduct an audit more frequently
than once every three (3) years.

6.4.  Limitation on Franchise Fee Actions: The parties agree that the period of
limitation for recovery of any Franchise Fee payable hereunder shall be six (6) years from the
date on which payment by Franchisee is due, but cannot exceed the date of records retention
reflected in Section 7.

6.5.  Bundled Services: If Cable Services subject to the Franchise Fee required
under this Article 6 are provided to Subscribers in conjunction with Non-Cable Services, the
Franchise Fee shall be applied only to the value of the Cable Services, as reflected on the books
and records of Franchisee in accordance with FCC or state public utility regulatory commission
rules, regulations, standards or orders. The parties agree that tariffed telecommunication service
rates that cannot be discounted by law or by regulation are to be excluded from the bundled
discount allocation basis. Where pro rata allocation of bundled discounts is commercially
practical for any bundled offering, the Franchisee will allocate the bundled discount such that the
discount allocated to Cable Service revenues will not exceed the amount which would be
allocated to Cable Service revenue on a pro rata basis.

7. REPORTS AND RECORDS

7.1.  Open Books and Records: Upon reasonable written notice to the
Franchisee and with no less than thirty (30) business days written notice to the Franchisee, the
LFA shall have the right to inspect Franchisee’s books and records pertaining to Franchisee’s
provision of Cable Service in the Franchise Area at any time during Normal Business Hours and
on a nondisruptive basis, as are reasonably necessary to ensure compliance with the terms of this
Franchise. Such notice shall specifically reference the section or subsection of the Franchise
which is under review, so that Franchisee may organize the necessary books and records for
appropriate access by the LFA. Franchisee shall not be required to maintain any books and
records for Franchise compliance purposes longer than six (6) years. Notwithstanding anything
to the contrary set forth herein, Franchisee shall not be required to disclose information that it
reasonably deems to be proprietary or confidential in nature, nor disclose any of its or an
Affiliate’s books and records not relating to the provision of Cable Service in the Service Area.
The LFA shall treat any information disclosed by Franchisee as confidential and shall only
disclose it to employees, representatives, and agents thereof who have a need to know, or in
order to enforce the provisions hereof. Franchisee shall not be required to provide Subscriber
information in violation of Section 631 of the Communications Act, 47 U.S.C. §551.

7.2.  Records Required: Franchisee shall at all times maintain:
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7.2.1. Records of all written complaints for a period of six (6) years after
receipt by Franchisee. The term “complaint” as used herein refers to complaints about any
aspect of the Cable System or Franchisee’s cable operations, including, without limitation,
complaints about employee courtesy. Complaints recorded will not be limited to complaints
requiring an employee service call;

7.2.2. Records of outages for a period of six (6) years after occurrence,
indicating date, duration, area, and the number of Subscribers affected, type of outage, and
cause;

7.2.3. Records of service calls for repair and maintenance for a period of
six (6) years after resolution by Franchisee, indicating the date and time service was required, the
date of acknowledgment and date and time service was scheduled (if it was scheduled), and the
date and time service was provided, and (if different) the date and time the problem was
resolved;

7.2.4. Records of installation/reconnection and requests for service
extension for a period of six (6) years after the request was fulfilled by Franchisee, indicating the
date of request, date of acknowledgment, and the date and time service was extended; and

7.2.5. A map showing the area of coverage for the provisioning of Cable
Services and estimated timetable to commence providing Cable Service.

7.3.  System-Wide Statistics: Any valid reporting requirement in the Franchise
may be satisfied with system-wide statistics, except those related to Franchise Fees and
consumer complaints.

7.4. PERFORMANCE REVIEW: The LFA may, at its discretion but
not more than once per twelve-month period, hold an informal performance evaluation session
(the "Performance Review") that is not open to the public to review Franchisee’s compliance
with the terms and conditions of this Franchise. The information disclosed to the LFA by the
Franchisee at the Performance Review shall be treated by the LFA as confidential. The LFA
shall provide Franchisee with at least thirty (30) days prior written notice of the Performance
Review to be held at a mutually agreeable time. Franchisee shall have the opportunity to
participate in and be heard at the Performance Review. Within thirty (30) days after the
conclusion of the Performance Review, the LFA shall provide Franchisee written documentation
("Performance Review Report") setting forth its determinations regarding Franchisee’s
compliance with the terms and conditions of this Franchise. The Performance Review Report
shall not contain any confidential information disclosed by the Franchisee during the
Performance Review.

8. INSURANCE AND INDEMNIFICATION
8.1.  Insurance:

8.1.1. Franchisee shall maintain in full force and effect, at its own cost
and expense, during the Franchise Term, the following insurance coverage:
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8.1.1.1. Commercial General Liability Insurance in the amount
of one million dollars ($1,000,000) combined single limit for property damage and bodily injury.
Such insurance shall cover the construction, operation and maintenance of the Cable System, and
the conduct of Franchisee’s Cable Service business in the LFA.

8.1.1.2. Automobile Liability Insurance in the amount of one
million dollars ($1,000,000) combined single limit for bodily injury and property damage
coverage.

8.1.1.3. Workers’ Compensation Insurance meeting all legal
requirements of the State of New York.

8.1.1.4. Employers’ Liability Insurance in the following
amounts: (A) Bodily Injury by Accident: $100,000; and (B) Bodily Injury by Disease:
$100,000 employee limit; $500,000 policy limit.

8.1.1.5. Excess liability or umbrella coverage of not less than ten
million dollars ($10,000,000).

8.1.2. The LFA shall be designated as an additional insured under each of
the insurance policies required in this Article 8 except Worker’s Compensation Insurance,
Employer’s Liability Insurance, and excess liability or umbrella coverage.

8.1.3. Each of the required insurance policies shall be noncanceliable
except upon thirty (30) days prior written notice to the LFA. Franchisee shall not cancel any
required insurance policy without submitting documentation to the LFA verifying that the
Franchisee has obtained alternative insurance in conformance with this Agreement.

8.1.4. Each of the required insurance policies shall be with sureties
qualified to do business in the State of New York, with an A- or better rating for financial
condition and financial performance by Best’s Key Rating Guide, Property/Casualty Edition.

8.1.5. Upon written request, Franchisee shall deliver to the LFA
Certificates of Insurance showing evidence of the required coverage.

8.2.  Indemnification:

8.2.1. Franchisee agrees to indemnify the LFA, the Village of Huntington
Bay Board of Trustees, its officers, its agents or employees for, and hold it harmless from, all
liability, damage, cost or expense arising from claims of injury to persons or damage to property
occasioned by reason of any conduct undertaken pursuant to the Franchise, or by reason of any
suit or claim for royalties, programming license fees, or infringement of patent rights arising out
of Franchisee's provision of Cable Services over the Cable System other than PEG facilities and
Channels, provided that the LFA shall give Franchisee written notice of the LFA’s request for
indemnification within ten (10) days of receipt of a claim or action pursuant to this Subsection.
Notwithstanding the foregoing, Franchisee shall not indemnify the LFA for any damages,
liability or claims resulting from the willful misconduct or negligence of the LFA, its officers,
agents, employees, attorneys, consultants, independent contractors or third parties or for any
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activity or function conducted by any Person other than Franchisee in connection with PEG
Access or EAS.

8.2.2. With respect to Franchisee’s indemnity obligations set forth in
Subsection 8.2.1, Franchisee shall provide the defense of any claims brought against the LFA by
selecting counsel of Franchisee’s choice to defend the claim, subject to the consent of the LLFA,
which shall not be unreasonably withheld. Nothing herein shall be deemed to prevent the LFA
from cooperating with the Franchisee and participating in the defense of any litigation by its own
counsel at its own cost and expense, provided however, that after consultation with the LFA,
Franchisee shall have the right to defend, settle or compromise any claim or action arising
hereunder, and Franchisee shall have the authority to decide the appropriateness and the amount
of any such settlement. In the event that the terms of any such proposed settlement includes the
release of the LFA and the LFA does not consent to the terms of any such settlement or
compromise, Franchisee shall not settle the claim or action but its obligation to indemnify the
LFA shall in no event exceed the amount of such settlement.

8.2.3. The LFA shall hold harmless and defend Franchisee from and
against and shall be responsible for damages, liability or claims resulting from or arising out of
the willful misconduct or negligence of the LFA.

8.2.4. The LFA shall be responsible for its own acts of willful
misconduct, negligence, or breach, subject to any and all defenses and limitations of liability
provided by law. The Franchisee shall not be required to indemnify the LFA for acts of the LFA
which constitute willful misconduct or negligence on the part of the LFA, its officers,
employees, agents, attorneys, consultants, independent contractors or third parties.

9. TRANSFER OF FRANCHISE

9.1.  Transfer: Subject to Section 617 of the Communications Act, 47 U.S.C. §
537, as amended, no Transfer of the Franchise shall occur without the prior consent of the LFA,
provided that such consent shall not be unreasonably withheld, delayed or conditioned. In
considering an application for the Transfer of the Franchise, the LFA may consider the
applicant’s: (i) technical ability; (ii) financial ability; (iii) good character; and (iv) other
qualifications necessary to continue to operate the Cable System consistent with the terms of the
Franchise. No such consent shall be required, however, for a transfer in trust, by mortgage, by
other hypothecation, by assignment of any rights, title, or interest of the Franchisee in the
Franchise or Cable System in order to secure indebtedness, or for transactions otherwise
excluded under Section 1.31 above.

10. RENEWAL OF FRANCHISE

10.1. Governing Law: The LFA and Franchisee agree that any proceedings
undertaken by the LFA that relate to the renewal of this Franchise shall be governed by and
comply with the provisions of Section 12.11 below, the Cable Law and Section 626 of the
Communications Act, 47 U.S.C. § 546, as amended.
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10.2. Needs Assessment: In addition to the procedures set forth in Section 626
of the Communications Act, the LFA shall notify Franchisee of all of its assessments regarding
the identity of future cable-related community needs and interests, as well as the past
performance of Franchisee under the then current Franchise term. Such assessments shall be
provided to Franchisee by the LFA promptly so that Franchisee will have adequate time to
submit a proposal under 47 U.S.C. § 546 and complete renewal of the Franchise prior to
expiration of its term.

10.3. Informal Negotiations: Notwithstanding anything to the contrary set forth
herein, Franchisee and the LFA agree that at any time during the term of the then current
Franchise, while affording the public appropriate notice and opportunity to comment, the LFA
and Franchisee may agree to undertake and finalize informal negotiations regarding renewal of
the then current Franchise and the LFA may grant a renewal thereof.

10.4. Consistent Terms: Franchisee and the LFA consider the terms set forth in
this Article 10 to be consistent with the express provisions of 47 U.S.C. § 546 and the Cable
Law.

11. ENFORCEMENT AND TERMINATION OF FRANCHISE

11.1. Notice of Violation: If at any time the LFA believes that Franchisee has
not complied with the terms of the Franchise, the LFA shall informally discuss the matter with
Franchisee. If these discussions do not lead to resolution of the problem in a reasonable time, the
LFA shall then notify Franchisee in writing of the exact nature of the alleged noncompliance in a
reasonable time (for purposes of this Article, the “Noncompliance Notice™).

11.2. Franchisee’s Right to Cure or Respond: Franchisee shall have sixty (60)
days from receipt of the Noncompliance Notice to: (i) respond to the LFA, if Franchisee contests
(in whole or in part) the assertion of noncompliance; (ii) cure such noncompliance; or (iii) in the
event that, by its nature, such noncompliance cannot be cured within such sixty (60) day period,
initiate reasonable steps to remedy such noncompliance and notify the LFA of the steps being
taken and the date by which Franchisee projects that it will complete cure of such
noncompliance. Upon cure of any noncompliance, the LFA shall provide written confirmation
that such cure has been effected.

11.3. Public Hearing: The LFA shall schedule a public hearing if the LFA
seeks to continue its investigation into the alleged noncompliance (i) if Franchisee fails to
respond to the Noncompliance Notice pursuant to the procedures required by this Article, or (i)
if Franchisee has not remedied the alleged noncompliance within sixty (60) days or the date
projected pursuant to Section 11.2(iii) above. The LFA shall provide Franchisee at least sixty
(60) business days prior written notice of such public hearing, which will specify the time, place
and purpose of such public hearing, and provide Franchisee the opportunity to be heard.

11.4. Enforcement. Subject to Section 12.11 below and applicable federal and
state law, in the event the LFA, after the public hearing set forth in Section 11.3, determines that
Franchisee is in default of any provision of this Franchise, the LFA may:
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11.4.1. Seek specific performance of any provision, which reasonably
lends itself to such remedy, as an alternative to damages; or

11.4.2. Commence an action at law for monetary damages or seek other
equitable relief; or

11.4.3.In the case of a substantial noncompliance with a material
provision of this Franchise, seek to revoke the Franchise in accordance with Section 11.5.

11.5. Revocation: Should the LFA seek to revoke this Franchise after following
the procedures set forth above in this Article, including the public hearing described in Section
11.3, the LFA shall give written notice to Franchisee of such intent. The notice shall set forth the
specific nature of the noncompliance. The Franchisee shall have ninety (90) days from receipt of
such notice to object in writing and to state its reasons for such objection. In the event the LFA
has not received a satisfactory response from Franchisee, it may then seek termination of the
Franchise at a second public hearing. The LFA shall cause to be served upon the Franchisee, at
least thirty (30) business days prior to such public hearing, a written notice specifying the time
and place of such hearing and stating its intent to revoke the Franchise.

11.5.1. At the designated public hearing, Franchisee shall be provided a
fair opportunity for full participation, including the rights to be represented by legal counsel, to
introduce relevant evidence, to require the production of evidence, to compel the relevant
testimony of the officials, agents, employees or consultants of the LFA, to compel the testimony
of other persons as permitted by law, and to question and/or cross examine witnesses. A
complete verbatim record and transcript shall be made of such hearing.

11.5.2. Following the second public hearing, Franchisee shall be provided
up to thirty (30) days to submit its proposed findings and conclusions to the LFA in writing and
thereafter the LFA shall determine (i) whether an event of default has occurred under this
Franchise; (i) whether such event of default is excusable; and (iii) whether such event of default
has been cured or will be cured by the Franchisee. The LFA shall also determine whether it will
revoke the Franchise based on the information presented, or, where applicable, grant additional
time to the Franchisee to effect any cure. If the LFA determines that it will revoke the Franchise,
the LFA shall promptly provide Franchisee with a written determination setting forth the LFA’s
reasoning for such revocation. Franchisee may appeal such written determination of the LFA to
an appropriate court, which shall have the power to review the decision of the LFA de novo.
Franchisee shall be entitled to such relief as the court finds appropriate. Such appeal must be
taken within sixty (60) days of Franchisee’s receipt of the written determination of the LFA.

11.5.3. The LFA may, at its sole discretion, take any lawful action that it
deems appropriate to enforce the LFA’s rights under the Franchise in lieu of revocation of the
Franchise.

11.6. Abandonment of Service: Franchisee shall not abandon any Cable Service
or portion thereof without the LFA’s prior written consent as provided in the Cable Law.
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12. MISCELLANEOUS PROVISIONS

12.1. Actions of Parties: In any action by the LFA or Franchisce that is
mandated or permitted under the terms hereof, such party shall act in a reasonable, expeditious,
and timely manner. Furthermore, in any instance where approval or consent is required under
the terms hereof, such approval or consent shall not be unreasonably withheld, delayed or
conditioned.

12.2. Binding Acceptance: This Agreement shall bind and benefit the parties
hereto and their respective heirs, beneficiaries, administrators, executors, receivers, trustees,
successors and assigns, and the promises and obligations herein shall survive the expiration date
hereof.

12.3. Preemption: In the event that federal or state law, rules, or regulations
preempt a provision or limit the enforceability of a provision of this Agreement, the provision
shall be read to be preempted to the extent, and for the time, but only to the extent and for the
time, required by law. In the event such federal or state law, rule or regulation is subsequently
repealed, rescinded, amended or otherwise changed so that the provision hereof that had been
preempted is no longer preempted, such provision shall thereupon return to full force and effect,
and shall thereafter be binding on the parties hereto, without the requirement of further action on
the part of the LFA.

12.4. Force Majeure: Franchisee shall not be held in default under, or in
noncompliance with, the provisions of the Franchise, nor suffer any enforcement or penalty
relating to noncompliance or default, where such noncompliance or alleged defaults occurred or
were caused by a Force Majeure.

12.4.1. Furthermore, the parties hereby agree that it is not the LFA’s
intention to subject Franchisee to penalties, fines, forfeitures or revocation of the Franchise for
violations of the Franchise where the violation was a good faith error that resulted in no or
minimal negative impact on Subscribers, or where strict performance would result in practical
difficulties and hardship being placed upon Franchisee that outweigh the benefit to be derived by
the LFA and/or Subscribers.

12.5. Notices: Unless otherwise expressly stated herein, notices required under
the Franchise shall be mailed first class, postage prepaid, to the addressees below. Each party
may change its designee by providing written notice to the other party.

12.5.1. Notices to Franchisee shall be mailed to:

Verizon New York Inc.

Jack White, Senior Vice President and General Counsel
Verizon Telecom

One Verizon Way

Room VC43E010

Basking Ridge, NJ 07920-1097

12.5.2. Notices to the LFA shall be mailed to:
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Village Administrator
Village of Huntington Bay
244 Vineyard Road
Huntington Bay, NY 11743

12.5.3. with a copy to:

Mara Manin, Esq., Village Attorney
105 Maxess Road, Suite 106
Melville, NY 11747

12.6. Entire Agreement: This Franchise and the Exhibits hereto constitute the
entire agreement between Franchisee and the LFA and they supersede all prior or
contemporaneous agreements, representations or understandings (whether written or oral) of the
parties regarding the subject matter hereof. Any local laws or parts of local laws that materially
conflict with the provisions of this Agreement are superseded by this Agreement.

12.7. Amendments and Modifications: Amendments and/or modifications to
this Franchise shall be mutually agreed to in writing by the parties and subject to the approval of
the NY PSC, pursuant to the Cable Law.

12.8. Captions: The captions and headings of articles and sections throughout
this Agreement are intended solely to facilitate reading and reference to the articles, sections and
provisions of this Agreement. Such captions shall not affect the meaning or interpretation of this
Agreement.

12.9. Severability: If any section, subsection, sub-subsection, sentence,
paragraph, term, or provision hereof is determined to be illegal, invalid, or unconstitutional by
any court of competent jurisdiction or by any state or federal regulatory authority having
jurisdiction thereof, such determination shall have no effect on the validity of any other section,
subsection, sentence, paragraph, term or provision hereof, all of which will remain in full force
and effect for the term of the Franchise.

12.10. Recitals: The recitals set forth in this Agreement are incorporated into the
body of this Agreement as if they had been originally set forth herein.

12.11. FTTP Network Transfer Prohibition: Under no circumstance including,
without limitation, upon expiration, revocation, termination, denial of renewal of the Franchise
or any other action to forbid or disallow Franchisee from providing Cable Services, shall
Franchisee or its assignees be required to sell any right, title, interest, use or control of any
portion of Franchisee’s FTTP Network including, without limitation, the Cable System and any
capacity used for Cable Service or otherwise, to the LFA or any third party. Franchisee shall not
be required to remove the FTTP Network or to relocate the FTTP Network or any portion thereof
as a result of revocation, expiration, termination, denial of renewal or any other action to forbid
or disallow Franchisee from providing Cable Services. This provision is not intended to
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contravene leased access requirements under Title VI or PEG requirements set out in this
Agreement.

12.12. NY PSC Approval: This Franchise is subject to the approval of the NY
PSC. Franchisee shall file an application for such approval with the NY PSC within sixty (60)
days after the date hereof. Franchisee shall also file any necessary notices with the FCC.

12.13. Rates and Charges: The rates and charges for Cable Service provided
pursuant to this Franchise shall be subject to regulation in accordance with federal law.

12.14. Publishing Information: LFA hereby requests that Franchisee omit
publishing information specified in 47 C.F.R. § 76.952 from Subscriber bills.

12.15. Employment Practices: Franchisee will not refuse to hire, nor will it bar
or discharge from employment, nor discriminate against any person in compensation or in terms,
conditions, or privileges of employment because of age, race, creed, color, national origin, or
sex.

12.16. Customer Service: Franchisee shall comply with the consumer protection
and customer service standards set forth in Parts 890 and 896 of the NY PSC rules and
regulations.

12.17. No Third Party Beneficiaries: Except as expressly provided in this
Agreement, this Agreement is not intended to, and does not, create any rights or benefits on
behalf of any Person other than the parties to this Agreement.

12.18. LFA Official: The Mayor of the Village of Huntington Bay is the LFA
official that is responsible for the continuing administration of this Agreement.

12.19. No Waiver of LFA’s Rights: Notwithstanding anything to the contrary in
this Agreement, no provision of this Agreement shall be construed as a waiver of the LFA’s
rights under applicable federal and state law.
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AGREED TO THIS DAY OF

LFA:

By:

[Title]

Verizon New York Inc.

By:

[Title]

EXHIBITS

, 2007.

Exhibit A: Municipal Buildings to be Provided Free Cable Service

Exhibit B: Service Area

Exhibit C: PEG Channels
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EXHIBIT A

MUNICIPAL BUILDINGS TO BE PROVIDED FREE CABLE SERVICE

Village Hall
Village of Huntington Bay
244 Vineyard Road
Huntington Bay, NY 11743
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EXHIBIT B

SERVICE AREA
The Service Area is the Franchise Area. A map of the Service Area is attached hereto.

The construction of the Franchisee's FTTP Network has been completed to approximately
98% of the current households in the Franchise Area. At present, Franchisee's anticipated
schedule (with schedule dates measured from the month that the NY PSC issues the confirmation
order approving this Franchise) calls for 98% deployment at six months, 99% deployment at
twelve months, 99% deployment at eighteen months, 99% deployment at twenty four months,
99% deployment at thirty months, 99% deployment at thirty six months, 99% deployment at
forty two months, 99% deployment at forty eight months, 99% deployment at fifty four months,
and 100% deployment at sixty months. This schedule is subject to further review and
modification by the Franchisee consistent with Section 895.5(b)(1) of the NY PSC rules and
regulations; provided, however, that Franchisee shall provide notice to the LFA and the NY PSC
of any material change in this schedule.
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EXHIBIT C
PEG CHANNELS
Pursuant to the Cable Law, Franchisee shall make available on its Basic Service tier up to one (1)

dedicated Public Access Channel, one (1) dedicated Educational Access Channel, and up to one
(1) dedicated Government Access Channel.
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\ﬁ
Monica F. Azare 140 West Street, 30™ Floor

Senior Vice President New York, NY 10007
State Public Policy and Government Affairs — NY/CT

v

Phone 212 321-8140
Fax 212 791-0526
monica.f.azare@verizon.com

November 14, 2007

The Honorable Herb Morrow
Village of Huntington Bay
224 Vineyard Road
Huntington Bay, NY 11743

Dear Mayor Morrow:

Verizon is looking forward to the public hearing on November 12 in the Village of Huntington Bay to
consider approval of Verizon's video franchise application. It is a step in a comprehensive review process
that will open the door to cable choice and advanced video technology for the residents of Huntington
Bay.

| respect and thank you and those who negotiated on behalf of Huntington Bay for your determined efforts
in reaching this high point in the franchise process. The results are commendable. Together, we have
crafted a franchise agreement that is fair and equitable, competitively neutral, and consistent with Public
Service Commission rulings as well as all state and federal laws and regulations.

As you prepare for the upcoming hearing, please know that Verizon is committed to meeting the needs of
the community and, more importantly, to delivering a competitive, next-generation cable technology and
entertainment platform to the residents of Huntington Bay. 1 trust that the franchising team has answered
all of your questions. Please feel free to contact me at the number above if there is additional information
that you need.

I have enclosed information outlining the extracrdinary benefits of Verizon FiOS TV - the service that
awaits the approval of you and your Board.

Again, thank you for your commitment to bringing cable choice and a new video technology fo Huntington
Bay.

Sincerely,

e

Monica Azare

ce: The Honorable Dennis Gai, Deputy Mayor
The Honorable John McCusker, Trustee
The Honorable Jay Meyer, Trustee
The Honorable Donald T. Rave, Jr., Trustee
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The Village of Huntington Bay Can Advance New York’s Broadband Revolution.

Favorable action on Verizon’s proposed cable franchise agreement positions Huntington Bay
to be among the first group of communities in New York to open the doors to the robust
competition underway in New York's television and video marketplace.

A win for the community -- and its residents.

Benefits to the community: The competitive cable TV franchise agreement under
consideration will deliver:

+» Homebuyers who actively seek out Huntington Bay — Fiber to the home has become an
important criterion to customers in the housing market. In communities where Verizon has deployed
its fiber optic network, homebuyers favor properties served by it.

*» Competitive Consumer Prices — Cable rates increase less in places where cable
operators face real wireline competition.

o According to the FCC, rates for basic and expanded basic cable TV service rose by
about 5% in 2005, to $43. Those rates are up 93% over the past decade.

o The remedy? Competition! The FCC’s December 2006 report shows that in areas
where there is land-based competition like Verizon FiOS TV, prices are 17% below
average.

o And in areas where Verizon is offering FiOS TV, Cablevision has offered freebies, like
free DVR service or free HBO, and steep discounts to keep customers from
disconnecting. And they're offering new customers the triple play bundie for $89.95
monthly with a one year contract. It's amazing what a little competition can do for
consumers!

The Village of Huntington Bay is among the first.

Deployment Commitment: Huntington Bay is among the first communities in New York to
benefit from Verizon’s fiber-to-the-premises (FTTP) initiative. Today, this network offers
Huntington Bay the largest ever voice, data, and video pipeline into the home, resulting in
clearer, more reliable voice connections and lightning-fast Internet connections - far faster than
the most powerful cable modem connections.

Personnel and Resource Commitment: Verizon has hired new full-time employees and
contractors to deliver fiber to the home in the area.

Quality Commitment: Verizon is delivering the best video offering on the market to
downstate New York — and intends to do the same for the residents of Huntington Bay.

Broadhand., The Village of Huntington Bay has a lot riding on it.

veriyon



More Ch0|ces. nght Before Your Eyes.

10

Top 10 Reasons Why
New Yorkers Want FiOS TV

it’s affordable. FiOS TV is priced to compete. And
that's important. The FCC has found that cable
television rates have increased 93 percent over the last
decade.

It’s state-of-the-art. Verizon's programming rides
over an all-digital fiber-optic network to the home — with
the fastest connections available in the industry.

it's in demand. FiOS TV was available to about 2.4
million homes at the end of 20086, and the company
expects to attract 3-4 million customers by 2010.

it comes with other great services, Customers
in parts of our service territory are surfing the web at up
to 50 Mbps using FiOS Internet Service. Customers also
tell us that phone calls placed over our FiOS fiber optic
network are clearer than ever.

It’s future proof. The network has enough capacity
for the most demanding consumers today and plenty
more for applications still on the drawing board.

Lots of HDTV. There’s nearly unlimited high-
definition channel capacity on the FiOS TV network.
FiOS TV customers today have access to twice as many
HD channels as many cable providers.

i's diverse. FiOS TV offers one of the most diverse
and exciting multicultural channel lineups in the industry.

Lots of channels. Verizon’s channel lineup offers
more than 400 total channels, with more on the way.

it's better. Our analog and digital television signals
travel over a pipeline far more robust than cable’s.
Cablevision and other providers must add voice and data
service to their pipeline too, leading to a tradeoff between
Internet speeds or enhancing cable TV service.

it’s from Verizon, We offer the most advanced and
reliable network in the country along with a legacy of
providing outstanding service in New York for more than
a century.

Competition Works!

You get to choose which company to use for
your wireline or wireless phone service. You get
to choose your Internet Service Provider. You
should have the same freedom of choice for
cable TV. It's choice and competition that
benefit you the most.

When a true wireline television competitor
challenges cable, prices for basic and expanded

basic cable TV service are 17% below average.
(Source: FCC Report on Cable industry Prices, Dec 2006)

Delaying video entry by one year would cost
New Yorkers $458 million in lost consumer
savings from video services alone, and these

losses increase with each year of delay.
{Source. Phoenix Center Policy Bulfetin No. 13, Jan 2006)

Incumbent cable companies have responded
with service price cuts of 28 - 42% in some areas

where FiQO8 TV is available.

{Source: Bank of America Equily Research; Consumer
Wireline Services Pricing, Jan 2006)

Support change. Let’s
bring true cable TV
competition to New York
now - hot years from
now. Let your voice be
heard. Urge your local
elected officials to vote
“YES” in favor of TV
choice and competition!

For more information, visit:
www.verizon.com/ny




Power to the people who ha

Verizon FiOS TV takes entertainment to a level you never imagined.

More Vaiue

FiOS TV is all about simple packages and competitive prices. FiOS TV Premier delivers an unmatched
lineup with more than 200 channels of televi sion and music entertainment. It's an even better value when
bundled with our FiOS Internet Service.’

A Superior Network

Our 100% fiber optic network delivers an all digital experience with better picture and sound quality, more
choices and more control. The FiOS network has far more capacity than cable's and is less vulnerable to
weather outages and electrical interference - advantages that add up to a vast new dim ension of bandw idth,
speed and power.

On Demand
With FiOS TV, you have instant access to a library of approximately 8,600 of the latest titles; blockbuster
movies, kids' shows, sporting events and much more, all at a touch of a button.

HDTV
FiOS TV offers more than two dozen high definition channels, with all of your favorite channels like ESPN,
Discovery, HD Net and more!

More Control

Parental Controls allow you to block access to shows either by channel, rating or category. You can also
seiectively block Pay Per View and On Demand purchases, and choose to show or hide programs from the
TV Listings. And these easy to use featur es come at no additional charge to digital service customers.

Dual-tuner, Home Media DVRs, and FiOS TV Widgets

FiOS TV gives you the freedom to pause and rewind live TV, record one show while watching another - and
fast forward to your favorite part - all without a VCR, tapes or DVDs. And our Home Media DVR aliows you
to view recorded programs from any room in the house with a television and set-top box and easily access
photos and music from your personal computer and play them on your entertainment center. FiOS TV
Widgets gives you local weather and traffic on your TV screen at the touch of a button, without interrupting
what you're watching.

Global Reach
FiOS TV's multicuitural lineup is unmatched in the industry. Whether you choose our Spanish language tier,
La Conexidn, or any of the popular international premium channels, you stay connected to the world.

More channels. More choices. Verizon FiGS TV.

* Pragramming and prices are subject to change. Applicable franchise fees, regulatory fees and taxes apply. Other terms and conditions apply.




iy I SIQIERUIDILE W BN

"y

wLiods 1) [TREETE)

TR L PO AL S

"ARALIOT SONUDTIBA 1SIA 85e3(d dndu) jeuueyD peysiand 15978] Ino maia o) “sBuisko jauueyd st BuiBueyd Apuenbay st AL S04

IhoIdS SO S8d ZEZ
uciewiNnd  LEEZ
fisien OEZ

spry Asanoosi] G222
.(ds3) Buzawoog gZZ
(dS3) Momen uooren zEE
uwloy gz

SVD SBE

sucol YN pEE

ool o EZT
UOAPCIIIN e
fausig ucos 122

AL SifESUBWY  ERE

N Ay Z1E

(seg) [euueyD JRwEH OLE
”

potdeakby ErE
|auueYD MO X04 S0
JWY 102

1dsog 138 <6l

[euuRYD oSN [8dson  pEl
Anuno) uesuswy B1D €61
Aunog ang D Z61L

B9 I Y -1

228 138 OB}

1705 1HA &8

ASSRID LHA 88

HA 281

38N4 981

{peed aisniy jeuonewsiu) JWI S81
SIH ALN T8

SUETALN EQL

ZAAN 181

ALN OB}

Aned gy 8L

174 BLL

Ayeay xod  L2)

UOISIASIOE, JuBwuEaIT i3 921
L2420 ¥ A 8

[equed Apawoy OZI

exiowy 088 691

uaneAn B8k

oBol 281

wralg 99k

caeg 99l

NSD 8L

ALENOD E£O}

MomaN uogelnses) g swuy ZelL
sy 19k

laureys 13495 08k

jsuueyD JaARS]

AL Yueom

BUCH Aan02si
{19sInoA )| 60 AlQ
Bua sulg
(ucisiagqaL.

uepieD B BUWOH) ALDH
JomEN pocy
ALUS

Uyeap A1eanosi)
alkig

fote s o

0B8N doyg

fjomer

NSH
o

WOWURHSIUT SUBWCHM
uabiAxQ

1andeog

UBLUOA [B8Y ST
HAOMON BIAOK B
e
lluueys Bulureal ayl) oL
ou AL

JauEld jeuituy

1Buueyy AydeiBaig

BuueyD AGiSy

feucgeuIaIl| fauweyD AIISIH
Jauueys Acisiy Ay
fauuBy) AN

|auueys vofiguey

soun) Asaodsiq

|BUMBY D GOLBIS

[euueyD Jydeiboan euoheN
jsuLrRy S AIaA0DSI]

{BuueyD 1ayiesp 8y
PHOM 088

E NYdS-Q

2 NveiS-D

NYd$-0

MON SMeN D8y
PHOM DEND
[euDpRWEIL| NND
Al fzaquooig
D8ND

BMBN X04

SMaN auIPRIH NND
NND

foss E,mwmmw@baﬁ%m%ﬁmgg .wmw.?..we v

os)
()43

PuuByD 192003 X04 9L
SNSHIA SL

WOMEN 14N L
[Buueyd paRds 1L

AN BN siodg xed 69

oS B9

AN JaNSUeds  £9
S3A 99

ENdS3 9
NN4gS3 €9
sMeNdS3 29
SUCdg JISSRO NdS3 L9
Nd$S3 09
Alodg  pS

X4 ES

3EL 25

INL 1S

HOMIBN Y8 05

oy
il

{BO07 URDSIBUIROM BT
PN AL B

Buwweiborg eso £t
BuweiBoiy eoo7 gt
Bupuweibtag 207 2P
L ALALXM — uaisAun L
Buieibold oo ov
53800y NGNd  BE

SSa00y INd £LE
Bupuwesbicid @00y G-
LEAL-NOI e

BuwwiBoid reso1 O

99 AL-SWIM—58d &
Bunuriboly Bae7 22
ALDAN S

0S AL'NFNM~~SHd E£Z

P2 Al-MINm— S8d e

29 ALOHNM 8

29 ALALEM Lk

€L ALLINM—SEd €

AP ALNPNM — Spunuisel &
HALXIdM— MDD W
SEALANIM OB
EALHOMMAN B
ALNOM— uopmsiadns &
£ AL-08YM — D8y L

28 AL-NNEM -]

§ ALMANM — X0 S
PALDENM— D8N P

2 AL-SEOM— 540 2

L30T AN IANLOAA4T

dnaut |auueyn Y04 MaN
ALSO!4 UOZLI9p

‘pemesay sIYBIY Iy "U021BA L002D
£660044IANZHA 2072

uoZiion

e =

Adde ospe suoiLs

nojoelg “saw [[e 18 Spgejene ag

I 52014355 BuwweiBosd jje Jou pue
‘afiueyd o) PIaigns sk abexsed yoee
Uigm pauayo sesves BuwweiBoly
‘uone! | JO Wi ayl e 1l

B ABUW SpBULRYD (D3d) [uawuiaacd
pue [euonesnpa ‘aand [820] € 10N...
‘peainban safieised pue Spuueya
wnwsid Buipuodselas o) ucydussgng,,

WALLUIFADE) UMOIUIWS a4
LIMOSLEILLIG

SSB30Y |eucgedsnpy b-4-4
SSB00Y JOULILBACD  EY

Gunouieiborg
[200/S8800Y Hjqny P

AVFEEYY 1WOG

S5000Y JUOUILIBACE)
¥ UOHEINPT BIOAUIN O

[T

2 Wewwisnon Jouuquil e

| UAWWIBADE NOUGUAT BB
UOIESNR] Youquit 2
AOGHIUAY

$3870y JGNd O

pPacGisLIg

| 55930 'AOD) UMOL I0ISAISES Ot
ADISRYIIERY

|BUUBYY $S020Y JEUCREINRY It
|BUUBYY S8800Y JUBLLIGNOE) Dt
Aray sq0qo0

Z [BUUBRYY) SSR00Y JUALILIBAOE)  GE
| JBULRYD SSA00Y AI9Nd B
[FUUBYD S5I20Y JUIWLIBINCD
MANGLALIE
SUOBLEAAIRINGURBD AT Sy

SRR RN 4 DTS G D

- PHEEES

diay AL 5014
unpy
loyEds3 L3
PRIGSU9IUN
suodg
SJUeAZ
2752 MM,
13UUBYY) BHORIEY
18Jay
Aogheld
jauuey] BIAOK By
FAIEDUNG
zmg
JWKMOUS
oau
xewauy
suMaLIEqNS
|oyedsg ug
SOSEROY MON
SIBYIBIL A0
Arign
BLIJLY FRUARBLISRI|
s9|A0p
{oueds3 vz
[TTLTYY
Spedg
Bnyng ded
anyng g ajdesy
SMBN
HEON
eaejchax ey
spry
uoyBINS % oyl
BINSeT § dWoH
EE:ER b

PHOM MIM
SPY EL
BRI MM

12 MM
95l-NNUM 958
7'+ 08NN POE
HIOMBIN AN JONL L LBE
SNig sauteeM DaN

sang wae ) SN

o O faip b Acr

®

CH 2= o658
dH DL veR
aH suuvMoLs S8
CQH xewsu) Igg
QH OBH 158

QH HOMIBN SIAJIN Bule SPE
AHALDH LPE

QH HOMBN po0d Ot R
JH ALW eE®

QH [euueys
ondmBesy @VOlleN SES

OH AL YoM ZES
QM Aiencosiy 9E8
QH |esisuun SE8

SEIMOW 38N OH vES

BN OH EES

QM M0\ MBN JBNSUCCS LER
OH S3A 0€8

OH HomaN N 828

QW ZNdS3 £Z8

QH NdS3 98

.QH IN), SZ8

[ ucon an |
) aH HOMM AN 608
aH.09vM~~ D8Y 408

- GH'MANM— XO4 SO8

OH 2ENM~= D8N POB

QH 1INM - SEd €08

QH SEOM—s$80 Zo8

OH XidM—m0 108

198INCOIE OH

unog (In/ueidewes
/500G YYIN-NAS3
£0£-202




_}umEa.U t

efibey

Puom Big
Aempecsg dnzzer
BWBUID

08 LHA

A9 jnog
arooIgnN

SEIE ALW

b o)

seg

i1eg siebueapaeH 2ALN
BuiBlY OPeY
Buimg

SISBQ

ojowg

osield
RUNOSENIN
yo8i0081g

uaz

usnid

apey sseibeng
DpUBISBIT
aousnbag weaiq
uajiqeg eiedp
ey

SO0

uojunay

LOBN

S04 8y 807 |
S06 2 907 |
508 8UY) 8ACT |
oefing

WL

BOABW
aenationn
uoneIgean
Sof-pou-diH
edog

s

x0g @214
Aunes) uadQ epip,
Jauig

olpey LW3
18A07) Z 18800

T Hed Serg
SALA

VG VY

olavy 394N

®

BUBZIBWY

BURDIXBIY

oune dog

[ousdsg ue ¥ooy
anBuasay £ esteg
Bueq] BNsny
SUGSEAg U] JC SPUNOS
Kausiy oipey

|adsony

uensuyg) Amodwauod

=4
Sva
g
Ers
ere

o
org
6E9
BES
LED

‘Ajdde OSe SUCHISEI JNONOR|G "SouEL 112 i€ 9JqelieAR Bq [|IM 59A9s Buiwureiboid (e
10u pue 'abueys O 1Pekins ore ebexded Yaea uyim paUsgo Sediaiss Bujuwe:sbolg
‘pasnba: sebexoed pue sjsuueys wniwaid Bupuodsalos o) uondiosgrs,,

"U0|120{as Jo} sigeleA Sl {dys) weiboid opny Aepuasag abenbuepysiveds v,

S84 MOYS GED
osserd b SE9
watd0y tve9
wmuu_n._ﬂmm_a {exsse|) EEQ
sedeospuncs €9
eebboy LES9

sanlg OE9

zZer 629

ZZRP Yoows 9Te
Buuais Ase3 229
Bumg g pueg 6ig az9
sprepuelg ¥ siebuig sEo
$AMI0 OO PIoS e
80; ET9

508 2E9

S06 129

Sal0AES AURd 029
BNH 619

¥ood jos gLe
ARWANY UNPY  L1D
aoueq 919
BHULIONE 1D
SMOY-0NBY  TLD
anjenly £19

$00Y ASSEID 21D
Yooy eualy  LLS
A0y OLY

e 609

ded 809

SIH B7H £00

994 YCows 809
Q%Y HSSeD 509
dop-diH pue 935 09
ssesanig 09
Anunaz 2issel0 209
Aqunog /2P0l LOS
BSEIMOUS 00O

A0I0HOOISNNL . (O

®

touedss NAMT GBS

NEWZ NAL BOS

st %S
louedsz Ua sppt Alasoosi] 9AS
esoidios gBS
d53) womaN voone) vas
J{ds3) Bueiawocg gaS
Joyedsg ABusig UCE Z8S
ouedsd ua Asusiq  LBS
woaDOEYIN QRS

R e,

i frnna
e et

BQUWORD AL LIS

SN AL 9LS
Bljes B LS
fwesy ogy oS

ounE aud ZLG
ouRDIXAW AUND  LLG
OUISE|]) BR3lad 8] QLS
Bnalied 280 69%

1AD 995
oun HA S95
wejaL vos
TALW €95
SELL ALW 295

1UUBY] 13RS 095
jeua) Apawe) BSS

ZUNW BSS

ALIS £55

PV 9SS

UOISIAIG] JURWUIBLBILY

{uoisiaagay
uepIeD ¥ SWOH) ALDH 1SS

AomaN Po0d 0SS
aqul GS
upAefein abs
e AaA0isi] SPS

28N dous EPS

NSH M8

DAD OUS

e ummwmmué,ﬂx%ﬁsﬁgw‘m

s

e e e
MI0MBN AW ALY BES
awnay LES
e e
(louveyd Buuies ay)) 031 SES
1aukld [ewILY PES
Jjoueds3 ud AUaAoosK] ZES
|suueys AJBADaSK]  LES
loyeds3 AolSIH OES
[euOizBuIBIU| SAL BES

£

HNS FUE) S2TS
NvdS-D +TS

D8ND 22T

SMBN X04 K295

SMBN BUIPERH NND 0TS
NND G5

oyeds3 ud NN BES

AN 9N spodg xo4 215
AllcD LS

oS St

jJPUURYD 133008 %04 PILS
|oyeds3 ud spods xod ELS
AN JONSHOES Z1G

ugisiseen) 205
sl 205

INL OS5
HOoW3IN SN 005

NODGENOO V1 (€

®.

UBISSIY | |OUUBYD E6Y
uEIsSTY NLY 6P
(1sieg) Buey v buey L6V
{usiod) ewod dAL OBt
{uouaid) 5 AL 68t
{uriel) tvy GaY
(oigry) ey Z8Y
sy Al 98T
fpuueyD ouidily Byl SRV
{ueaioy) DAW bR
ueder A) €81
(asauy )

lsuueys uell Buoyz — 115 ZBY
(ssaUMG ULBPUEW) $=ALZO BT

(esewewsia) NLBS OBV

SN
IVNOLLYNYILNG - (@)

®

loyeds3 NLMS BLY
BUBILI NEIL LIV

1ouBds3 va Spiy ABn0ISI0 St
(dS%) bumiawoog vLv
jouedsz Aousiq UL LY
eseidiog ELp

BQUIORD AL DLt

30 AL BIP

Bwed e 8o

ouedXel SU) SO
Culie] SUD pat

O2ISEL] B|3iad 80 £9Y
E|NOfed B0 O

elel &Sy

QU HA BSY

SCILALW £5%

CUU| aSP

A Rleip pSY

gD_..._mnmm us .A._W}DUM,_.Q eSSy
joyedsy AolsH 29t
JeuoIRWIA| SAL BPTY
HNS [eue] 2bv

|oyeds3 va NND St
ALICH b

|ouedsg ua sliods Xod EPP
sa|0de NdS3 Zrv

wIDVYNONYT
HSINYdS (@)

ip18y SEY
foyeds3 us AL fogfeld 1ED

CHEARE ISR HOIOLTY BN O

ui ¥ Uy 3

XERPEAIND 9ZY
BN RIS BN SEY
N P

XEIN SUSLIOM, £
=144
[ 44
ozy
(=154
159Mm Xepy o g1
AeW 81O LI
BeM XEWBLY) DL
S

1SeM, OLNET OFH
oule] O8H EMY
IS8M BUOZ DEH Y
a0z O8H OkY

1s5p ApBweD 0gH 80Y
Apawod 0gH BOY

SeM Awey OB 20T
Awes O8H sov

15am eimeubls O8H SOV
ameubis 0aH vov
159 Z 08H B0V
2O08H 20P

155M 084 LOY

wSWNIWEEdD @

1BUUBYD Wil Juspuedany) SBE
80UPPUNG PRE

185M NI ZRE

X4 L8E

1S9 BIYX ISUNBYD AIAON UL OBE
BIX [GUSEUD DIAOW UL GLE
1SEM [BULRY) SINOK YL BLE
13UMYD BIAOW BVL LLE

158j4 BUCZ AWEY BWIMOUS DLE
BUCZ AU SLNMOUS SLE
1SN, PN UnMOYS PLE

AN SWMOUS BELE

1S UIWOM, FUIMDUS ZLE
UBWITM, SLNCUS  LLE

1SS, BWSIIKT SuULMOUS OLE
BWBINT BUIMONS BOE

159M Puodag AWRMOUS B9E
PuUoASg aunmous L9E

53N OOL BWRMOLS GOE

coy BUNMONY SBE

1S3/ HEEIMOYS DWIMOUS POE
SSEOMOYS BUNMOUS EGE
1S9/ BUIMOLS ZQE

awRMoUS LBE

INVYA 210003 DDE

1S3 UCUDY 0T SBE
uonoy U0OU3 BSE

ISOM BRI 2U0oUT LS5E
PUIBI] 2/00US 95E

15ap, AIEISAp BioNUY SSE
fia)sAp 9/00US P GE

ISap SWalSap Bu0dUT SR

s

SUIDISap S10aUT
1S9 BADT] Q00U
a0 8a00Uz

ISBM AH0DUT
2100u3

Apawo] zmig
BWBUIY) ZRIG
Arwed g spry 2eg
¥o||g v Ag
woan ofps zaig
afn3 es

S TRIS

zmg

=SANOW

®

T AN BN SU0dg K04

298

AL WOQHRIE

AL

AL Bucey asion

{Bunyey si0R} DAL

ALIOD

|opeds3 vae spods xog
[oUueyD wewsodg eyl
[BUUBLD JOODIND

JauuRYQ HjoDy

FOUUBYT SIUUEL

dyved — suods abejjop xod
feiag — stiodg absjon xo4
onuepy — swodg a0 x0g

»SLHOdS

®

SO Y EON

apdynapy O3

St

eSE

[3=121
0SE
B7E
8rE
IZve
are
Sre
TrE
EVE
ZvE

244
ore

owgan 1seopeasg Aluly OLZ
PIYD B0 Bug GO
mskeq g9z
HIOMEN DIOM BLL 292
spbuy saiy| 9gz
A8 S92
ALDM 9T
yuny) E9E
8- 29T
dSN| 18T
NlM3 092
AL sefoug BvE
UDISIAIIAL NZY  ZDE
AllS 9ve
U ST
UQISIARIRY) pE
SELLALW EV2
B AL P2

138

(PONLO3)
HIAMNIHd AL SO

orz

@.



Why stroll through 2 video store when you can serolf through one?

Scroll through a library of approximately 8,600 movies and shows that are waiting for you to watch. Use your
remote and the Interactive Programming Guide to browse, then make your selection - it's that easy. Need to
pause to get more popcorn? Fast forward to skip the scary part or rewind to see it again? No problem! You can
do it all from your remote any time you want, day or night.

Free On Demand Choose from a selection of free programming -- sports, home & leisure, music,
pop culture and more — from our FiOS TV library. Channels include Disney,
Discovery, ESPN, Home & Garden, MTV and many others.

Movies On Demand Find the blockbuster movies and your old favorites at the press of a button for a
fraction of the cost of a movie ticket.

Premium On Demand When you subscribe to HBO, Cinemax or the Movie Package, you
automatically have access to original programming and shows. Not to mention,
the hottest movie releases - anytime you want.

Pay Per View Get a front row seat {your couch) to the most anticipated sporting events,
concerts, movies and much more in entertainment with our Pay Per View
listings.

You got the Kiler bigh def TV, Now get the Killer high def channels to go with it

Brilliant picture. Room-shaking sound. Abundance of HD chaoices. The stunning capacity of fiber optic cable
delivers more of the high def programming you love, with spectacular picture, hyper-real color, and amazing
clear sound. Watch your favorite sports, movies, and TV shows come alive on your screen.

FiOS TV with HDTV programming offers:

Images up to 5x sharper than regular TV

Unparalleled picturefsound quality and a wide-screen format
An expansive and growing list of HDTV channels

Easy installation from the FiOS TV HD Set Top Box

Dolby 5.1 digital surround sound

To get started with HDTV, you'll need a HD ready television and a FiOS TV HD Set Top Box.

Finally, reguarly scheduled programs for your irregularly scheduled {ife,

FiOS TV brings you so many choices, you'll probably find yourself wanting to watch more than one show at a
time. Or you might have seen something so incredible, you just have to hit instant replay to see it again. (Sports
fans take note.) No tapes. No discs. No hassle. The days of waiting for a commercial break to get a snack are
long gone with the FiOS TV DVR.

With a FiOS TV DVR you can:

¢« Rewind, pause or record live TV

« Record up to 85 hours of standard definition programming

+ Record one show while watching another or record two shows at the same time while watching a third
recorded show

Home Media DVR with Media Manager

» Lets customers view recorded programs from any room in the house with a television and set-top box

» Supports up to six additional televisions, with simultaneous viewing of up to three recorded shows

+ Easily access photos and music from your personal computer and play them on your entertainment
center where they lock and sound the best

Verizon FiDSTV



s I v Digitai Adapter $3.99

Verizon F:

Standarc Definition (SO} $4.99
Here's everything you need to create your perfect FiOS TV package. High Definition fincludes HD channels) $9.99
First, choose your service. Then, add to it from our selection of digital Standard Definition Digital Video Recordier'” $12.89
packages and premium channeis below. High Definition Digital Video Recorder {inciudes HD channels) $15.99

S0 Home Media VR {features Multi-Room DVA & Media Manager)'” $17.99
HD Hormne Media DVR (features Multi-Room DVR & Media Manager) $19.99

Reler to: the Shsnnel Lingup for o complul of e channels

Initial Isstallation One-Time Charges
FiOS TV Looat' 15-35 $12.99 o
Digital Service {Requires Set Top Box [STB] and Router Existing Outlet Hookup up 1o 3) No Charge

i A . 158! (2]
EiOS TV Premiar* 298 + FIOS TV Local $42.99 Additiong? Qutlet/Set Top Box Heokup {existing outlet) $19.98
. - el A T

La Conexian* 162 + FIOS TV Lacal 542,09 New Qutlet InstalExisting Qutlet Rewire (per outiet) $54.99

Quilet Relocation $54.92
N, acd inane charngls lof just 2 lew doliars more

FIOS TV Activation Fee with FiOS TvinternetNVoice Bundie Free

FOS TV Activation Fee with FiOS Internet

Sports FIiOS TV Activation Fee without FIOS Internat
Movies
Sponts/Movies Combination 58 $15.99
Spanish Language 25 $11.99 Premise Visit’
New Qutiet Instatiation {per outiet) $54.99
Outiet Relocation (per outlet} $64.69
HBO® 14 $15.99 Setup of TV Fguipment (new TV with existing STB} $49.99
Ginemax® 12 $15.99 Downgrade of Service fram Digital to Analog $42.99
HBO/Cinemax Combination 26 $25.99 Set Top Box Addition or Upgrade frequiring Techinician visi $24.99
Playboy TW/Playboy TV er: Espafiol 2 515.99 Set Top Box Heturn or Downgrade with equipment drop off
here? 1 $7.99 at Venzen aulhorized jocations Free

Set Top Box Return or Downgrade {requiring Technician visitt $20.99

FIOS TV Fuil Service Bisconnect with equipreent drop off
at Verizon authorized locations Free

international Premium Channels 14 individuatly Priced

FiOS TV Full Servios Disconnect with Techiician visit for equipmen reirieval  $74,99

Vidoo On Demand-{VOD) and Pay Per View (PPY) (Requires

On Demand Movies

Seasonal Service Suspension {charged at initiation, 1-6 monthg)* $24.99
New Reieases 53,94 - _ )
Lo $2.00 Replacement Remoig — Venzon FIOS TV RC144 $6.93 + Shipping 8 Handling
1Dra: 2.2
Dry e Heplacement Remole — Motorola DRC800 $5.00 + Shipping & Handling
On Deman bscriplions
uoserp Unreturned/Damaged STB — Digital Adapter $175.00
WWE $7.99/mo. - —
Unreturned/Damaged STB — Standard Definition $240.00
Karaoke $7.9%/mo. - .
Urreiurned/Damaged ST8 — High Definition $350.00
On Demand Adult $14,99/each
" Unreturned/Damaged ST8 — SO Digitat Video Recorder (DVR) $475.00
PPV Events Varies
N Unrelurned/Damaged STB — HO Digital Vidao Recorder (DVR) $550.00
PPV Sports Varies
ESPN GamePlan — NCAA Football $21.98/daily, $129.09 season” CHPLOR A7 Bl 463300 phres am av
ESPN FullGourt — NCAA Basketball $14.9%¢aily, $109.99 season®

1 Tha Spapish Language package may be added to FiOS TV Lacal sarvica, but requites a Set Top Box for acoess. The addition of 2 Set Top Sox with FIOS TV Local service provides access ta Vidso On Demand (VOD) and Pay Per View
(PPV), as wali as the ability 1o order Premiums and intemational Premiums.

21f service is cancelled within the first 12 months, router mus be retumed or $99.99 equipment fee appliss.

JFIOS TV Pramier inchudes all FIOS TV Local channels, additional all-¢igital programming, digital music chanrels and access to Pay Per View and Video On Demand.

4 La Congxldn includes all FiOS TV Local channels, digital programming including populer English-language nelworks and Spanish-ianguage networks, digital music channels, and access lo PPV and VOD. La Conexidn cannot
be combinad with the Spanish Language package.

5 in order ta be eligible for Mavies or Sports, FIQS TV Premier or La Conexion is required. 30-day minimum billing period required for all digital packages.

& Subscription VOD is included with all Premiums at no exlra charge (where appiicable). 30-day minimum biling pedod required for all Premiums.

7 A premisa visit charge is d when a techni: instaflation is required to set up & naw o additional TV with an existing FIOS TV Set Top Box. A premise visit charge is not assessed when adding new, upgradingidowngrading
axisting, or disconnecling Set Top Box recaivers.

8 Seasonal service suspension requires a minimum suspension of one manth and a maximum suspension of six ionths.

Servicelprogram avaifabiiity varies by location and the number of channefs within each package am approximations. Pricing applies 1o residential use only wilhin the United States and is subject to change. Taxas. franchise feas and other
terms appiy.
©2007 Verizon. All Rights Reserved. VRZN_FiFF_C0984
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From: Waiters, Katrina C.

Sent: Tuesday, November 20, 2007 1:52 PM
To: 'MSM1218M@aol.com’

Cc: maria.d.silveira@verizon.com

Subject: Verizon Franchise Agreement

Mara,

Following our brief conversation and my earlier emails, | am forwarding to you Section 895.4 of the NY Public Service
Commissions rules and regulations which address the public, educational and governmental (PEG) access. My
agreement to revise Section 5.4 was improper and unauthorized as the revised text is clearly and abundantly contrary to
the law.

Specifically, subsection (c)(1) requires that the public access channel shall (meaning must) be operated and
administered by Verizon by default (as the cable operator) unless and until the Village decides to operate and administer
the public access channel for themselves.

As described last night, Verizon's current policy is to administer the public access channel and we provide all of the
written indemnification forms for any user of the public access channel. The FiOS website has a detailed manual which
includes rules and guidelines for public access users as well as the required forms. The Village is not required under the
agreement to assume any responsibility or liability for the public access channel.

In contrast, subsection (c)(2) requires that the educational and governmental access channel shall (meaning must) be
operated and administered by the Village.

Therefore, here is what the text of Section 5.4 of the Verizon Franchise Agreement would look like (revision is underlined):

"To the extent that the LFA utilizes its PEG Access Channels or facilities, the LFA may require all local producers
and users of any PEG facilities of Channels to agree in writing to authorize Franchisee to transmit programming
consistent with this Agreement and to defend and hold harmless Franchisee and the LFA..." Verizon will continue
to administer the public access channel content, until such time that the Village affirmatively chooses to take on that
responsibility. Also, if the Village chooses to have educational and governmental access channels, it has the choice of
whether to require the written forms from producers and users or not.

Finally, we are still preparing to file the Huntington Bay application and agreement with the PSC today and your
immediate attention to this matter is greatly appreciated. Please call me as soon as you can. My Verizon supervising
attorney, Maria Silveira, will join us on the call.

Regards,

Katrina Waiters, Esq.
Corporate Services

McGUIREWOODS
McGuireWoods LLP
1345 Avenue of the Americas
New York, NY 10105
212.548.2154 (Direct Line)
212.548.2150 (Direct FAX)
kwaiters@mcguirewoods.com

This e-mail may contain confidential or privileged information. If you are not the intended recipient, please advise by return
e-mail and delete immediately without reading or forwarding to others.



CHAPTER VIII CABLE TELEVISION §895.4

who controls the cable television system serving the municipality, unless otherwise specified in

the franchise. _

(2) In considering an application for the transfer of ownership or control of a franchise or
cable television facilities serving a significant portion thereof, a municipality may consider the
applicant’s: : ’ .

(i) ‘technical ability,; ‘

(ii) the financial ability;

(iii) good character; and -

(iv) other qualifications necessary to continue to operate the cable television system -
consistent with the terms of the franchise.

(t) A provision that any valid reporting requirements contained -in the franchise. may be
satisfied with system-wide statistics, except for reporting requirements related to franchise fees
and customer complaints. . ’

Historical Note
Sec. added by renum. and amd. 9 NYCRR 595.1, filed April 4, 2005-eff. Apnl 4, 2005.

-§895.2 Additional terms and conditions permitted.

(a) Any franchise may contain such additionai terms and'i:ohditions as the municipality and
the franchisee deem appropriate, provided such additional terms and conditions are consistent
with all Federal and State laws, rules, regulations and orders.

_ ~ Historical Note
Sec. added by renum. and amd. 9 NYCRR 5952, filed April 4, 2005 eff. April 4, 2005.

§ 895.3 Level playing field.

No municipality may award or renew a franchise for cable television service which contains
economic or regulatory burdens which when taken as a whole are greater or lesser than those
burdens placed upon another cable television franchise operating in the same franchise area.

Historical Note
Sec. filed April 4, 2005 eff. April 4, 2005

§ 895.4 Minimum standards for public, educational and governmental (PEG) access.
(@) Definitions. (1) The term public access channel means a channel. designated for
- noncommercial use by the public on a first-come, first-sérved, nondiscriminatory basis.

(2) The term educational access channel means a,chapnel designated for noncormmercial
use by school districts and not-for-profit educational institutions chartered or licensed by the
New York State Education Department or Board of Regents.

(3) The term government access channel means a channel designated for noncommercial
use by municipal, county and State government, or agencies thereof. -

(4) The term public, edicational, or govemmen'tai {PEG) access fdcil'ities. means:

(i) channel capacity designated for noncommercial public, educational or governmental

use; and ' : . , - !

(i) facilities and equipment for the noncommercial use of such channel capacity.

_(5) The term local use means use by residents. of the State of New York including school
districts and not-for-profit educational institutions and municipal, county and State govern-
ments, or agencies thereof. : S

(6) The term access cablecast day means a day or part thereof during which public,
educational or governmental access facilities are available for PEG use.

(b) Designation of channels. Every cable television franchisee shall designate channel
capacity for PEG access as follows:
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(1) The franchisee of a cable television system with a channel capacity of 36 or more
channels shall designate (i) at least one full-time activated channel for public access use; (ii) at
least one full-time activated channel for educational and governmental use; and (iii) one
additional full-time activated channel for educational/governmental use whenever the first
channel so designated shall have been used for such educational and governmental program-

ming on the average of at least 12 hours per day during any 90-day period; provided, however,

that the calculation of such average shall not include any day when the unavailability of PEG
access facilities precludes achieving such programming level. In the event that two channels
for educational and govemmental use are required by this subdivision, one channel shall be
designated the educational access channel and one channel shall be designated the governmen-
tal access channel; provided, however, that either channel may be used for either purpose lf
necessary to-satisfy the demand for channel time.

(2) The franchisee of a cable television system with a channel capacity less than 36
channels shall desxgnate at least one full-time activated channel for public, educauonal and
governmental use.

(c) Administration and use. The use of the channel capacity for PEG access shall be
administered as follows:

N —The public access channel shall be operated and administered by the entity designated
by the municipality or, until such designation is made, by the cable television franchisee;

provided, however, that the municipality may designate such entity at any time throughout the |

_term of a franchise. !

(2) The educational and governmental access channel shall be operated and administered
by a committee or a commission appointed by local government and shall include appropriate
representation of local school districts within the service area of the cable television system and
may include for purposes of coordination an employee or representative of the cable television
franchisee.2

(3) The entity responsible for administering and operating the public access channel shall
provide notice to the general public of the opportunity to use such channel which notice shall
include: '

(i) periodic messages transmitted on 'such channel; and
(ii) written notice to subscribers at least annually.

Notices shall include the name, address and telephone number of the entity to be contacted
for use of the channel. All PEG access programming shall be identified as such.

(4) Channel time shall be scheduléd on the public access channel by the entity responsnble
for the administration thereof on a first-come, first-served, nondnscnmmatory basis.

-(5) Local use of educational and govemmental access channels shall have preferred status
in the event of competing requests for ctiannel time. Priority may be afforded to local govem-
ments within the service area of the system.

(6) Channel time for PEG access programming shall be without charge to the user.

(7) The designation of .PEG access facilities shall include. the provision by the. cable
television franchisee of the technical ability to play back prerecorded programming and to
transmit programming information consistent with the designated uses of PEG access channels.

(8) .The cable television franchisee shall not exercise any editorial control over any public,
educational or governmental use of channel capacity designated for PEG purposes provided,
however, that this paragraph shall not be applied to prevent a cable television company from
taking such measures as may be authorized by Federal or State law to prohibit obscenity or
other content unprotected by the First Amendment of the United States Constitution.

'lf a single public access channel is shared by two or more municipaliiies, the joim designation of a singlc entity is
encouraged.

ZWhere an educational or a governmental cliannel is shared by more than one school district or local govemmem or
combination thereof, administration of such channel(s) on a cooperative basis is encouraged.

4650.28 Public Service 04-15-2005
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CHAPTER VIII CABLE TELEVISION §895.4

(9) A municipality shall not exercise any editorial control over any-use by-the public of a
' public access channel except as may be permitted by law.

(10) The entity responsible for the administration of a public access channel shall maintain
a record of the use of such channel which shall include the names and addresses of all persons
using or requesting the use of any such channel and which record shall be available for public
inspection for a minimum of two years.

(11) Channels designated for PEG use shall be included in the lowest level of service
P . offered by the cable television franchisee, provided, however, if the number of PEG channels
U exceeds the minimum number of channels required by this Part, then the cable television
: franchisee and the local franchising authority may agree to carriage of additional PEG channels
on a tier other than the lowest level of service; where a system does not include sufficient
unused channel capacity to accommodate a second educational/governmental access channel
resulting from the operation of subdivision (b) of this section, the cable television franchisee
may elect one time to defer the obligation to provide such addmonal channel until addmonal
channel capacity becomes available.

(12) A cable television franchisee shall be permitted to use time on one ‘or more PEG
access channels whenever there are no blank channels available on the same level of service
which includes the PEG channel(s) and whenever such PEG channel(s) is not scheduled for use
at least 72 hours in advance of such time or times desired by the cable television franchisee;
provided that any use of such PEG channel(s) by the franchisee shall at.all times be subordinate
to designated PEG use and shall terminate or be preempted by PEG programming scheduled at
least 72 hours in advance. All nonaccess programmmg on PEG channels shall be identified as
such by an appropriate announcement made prior to and following each nonaccess use.
Notwithstanding the foregomg, at such time as any PEG channel on a cable television system

. with a channel capacity in excess of 40 channels has been programmed for a daily average of
e eight hours or 50 percent of the hours of access cablecast days, whichever is less, during any
P 90-day period, use of such channel by the cable television frarichisee shall be suspended for
LS ‘such time as such minimum PEG use of such channel is maintained. -

(d) Applicability. (1) Subdivisions (a), (c) and (f) of this section shall apply to the use of
channel capac1ty designated for PEG access as of September 9, 1990.

) The minimum channel desxgnatlon requnrements in subdms:on (b) of this section shall
be required by, and shall be a condition to, the exercise of every franchise and certificate of
confirmation granted or renewed after September 9, 1990.

(3) Notwithstanding the foregoing, nothing contained herein shall impair the enforcement
of any provision of any franchise in effect on September 9, 1990 conceming the designation
and use of channel capacity, facilities and equipment for PEG access or otherwise diminish the
obllgauons of a cable television franchisee with respect to PEG access.

(e) General. Any cable television franchise may include additional provisions concerning
the designation and use of public, educational and governmental access facilities as follows:
(1) a provision specifying facilities and equipment ta be made available by the franchisee
for use in connection wnh the désignated PEG channels; and

£ (2) any other provision concerning the designation and use of channel capacity for public,
3 educational and governmental access consistent with Federal and State law.

(f) Waivers and rulings. (1) A cable television franchisee, a municipality or an entity
designated to administer a public access channcl may seek a waiver of one or more provnsnons
of this section.
(2) Any interested person may seek a ruling from the commission concerning the applica-
“bility or implementation of any provision of this section or any provision- of a franchise
concermning PEG access upon the filing of a petition.
(3) Notwithstanding paragraphs (1) and (2) of-this subdivision, the commission shall not
grant any waiver or ruling, or enter any order that constitutes the exercise of editorial control
over the content of public access programming that would have the effect requiring the carriage

Paas
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by a franchised cable television company of programming distributed as the New York State
and Community- Affairs Network (NY-SCAN) except as may be permitted by law.

(4) Waiver requests regarding paragraph (b)(1) of this section shall be submitted by joint
petition of the franchising authority and the cable television franchisee. Any such petition may
seek permission to substitute a commitment not required by this Part in lieu of one or more
standards that are required.

(g) Severability. If any provision of this section or the application of such provision is held
invalid by a court of competent jurisdiction, the remainder of this section or the application of the
provision to other circumstances shall not be affccted-thercby- :

Historical Note
Sec. filed Apnl 19, 1982; repcaled new filed Aug. 19, 1988 eff. Sept. 9, 1988

§ 895.5 Requlrements for construction of cable television plant and provision of cable
television services.
(2) Definitions. (1) Primary service area shall include each of the following within the
franchised area:

(i) those areas where cable- television plant has been built without a contnbuuon—m-ald- .

of-construction by subscribers; -

(ii) those areas where the cable television company is obligated by the terms of its
franchise to provide cable telev:sxon service without a conmbutxon-m-a:d—of—constmcuon by
subscn'bcrs,

(iii) any area adjoining an areadescribed in subparagraph (i) or (ii) of this paragraph and
which contains dwelling units at a miniimum rate of 35 dwelling units per linear mile of aerial
‘cable;

(iv) any area adjoining an area described in subparagraphs (i) and (ii) of this paragraph
and which contains at least the same number of dwelling units per linear mile of aerial cable
as is the average number of dwelling units per linear mile of cable in areas described in
subparagraphs (i) and (ii) of this paragraph. The average is to be determined by dividing the
sum of the dwelling units in areas described in subparagraphs (i) and (ii) of this paragmph by
the number of linear miles of cable in the same areas.

(2) Line extension area shall be any area within the franchised area which is not the
primary service area.
(b) Where a cable television franchise is awarded, renewed oy amended after October 1,

1982, the franchise will be confirmed or the amendment will be approved by. the commission only
f the franchise contains the following additional minimum franchise standards:

(l) That, within five years after receipt of all necessary operating authonzatlons, cable
television service will be-offered throughout the authorized area to all subscribers requcstmg
service in any primary service area.

2) That cable television service will not be denied to potential subscribers located in line
extension areas who are willifig to contribute to the cost of construction in accordance with the
following formula: .

C _caA
| | LE P
C equals the cost of construction of new plant; CA equals the average cost of construction
per mile in the primary service area; P equals the lower of 35 or the average number of dwelling
units per linear mile of cable in areas described in subparagraphs (a)(1)(i) and (ii) of this
section; LE equals the number of dwelling units requesting service in the line extension area;
and SC equals subscriber contribution-in-aid-of-construction in the line extension area.

(i) Whenever a potential subscriber located in a line extension area requests service, the
cable television company shall, within 30 days of the request, conduct a survey to determine
the number of potential subscribers located in the line extension area, and shall inform each

=SC
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----- Original Message-----

From: Waiters, Katrina C.

Sent: Tuesday, November 20, 2007 3:47 PM
To: "MSM1218M@aol.com*”

Cc: maria.d.silveira@verizon.com
Subject: DeltaView Document Distribution

Mara,

Please find enclosed the redlined document highlighting the changes to Section 5.4.
pursuant to our discussions today.

Katrina

The following files have been attached to this mail by DeltaView...

Redline.doc ( Word Document )
<<Redline.doc>>
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THIS CABLE FRANCHISE AGREEMENT (the “Franchise” or “Agreement”) is entered
into by and between the Village of Huntington Bay, a validly organized and existing political
subdivision of the State of New York (the “Local Franchising Authority” or “LFA”) and Verizon
New York Inc., a corporation duly organized under the applicable laws of the State of New York
(the “Franchisee”).

WHEREAS, the LFA wishes to grant Franchisee a nonexclusive franchise to construct,
install, maintain, extend and operate a cable system in the Franchise Area as designated in this
Franchise;

WHEREAS, the LFA is a “franchising authority” in accordance with Title VI of the
Communications Act, (see 47 U.S.C. §522(10)) and is authorized to grant one or more
nonexclusive cable franchises pursuant to Article 11 of the New York Public Service Law, as
amended, and Title 16, Chapter VIII, Parts 890.60 through 899, of the Official Compilation of
Codes, Rules and Regulations of the State of New York, as amended,;

WHEREAS, Franchisee is in the process of completing the upgrading of its existing
telecommunications and information services network through the installation of a Fiber to the
Premise Telecommunications Network (“FTTP Network™) in the Franchise Area which transmits
the Non-Cable Services pursuant to authority granted by Section 27 of the New York
Transportation Corporations Law, as amended, and Title Il of the Communications Act, which
Non-Cable Services are not subject to the Cable Law or Title VI of the Communications Act;

WHEREAS, the FTTP Network occupies the Public Rights-of-Way within the LFA, and
Franchisee desires to use portions of the FTTP Network to provide Cable Services (as hereinafter
defined) in the Franchise Area;

WHEREAS, the LFA has identified the future cable-related needs and interests of the
LFA and its community, has considered and approved the financial, technical and legal
qualifications of Franchisee, and has determined that Franchisee’s plans for its Cable System are
adequate and feasible in a full public proceeding affording due process to all parties;

WHEREAS, the LFA has found Franchisee to be financially, technically and legally
qualified to operate the Cable System;

WHEREAS, the LFA has determined that in accordance with the provisions of the Cable
Law, this Franchise complies with NY PSC’s franchise standards and the grant of a nonexclusive
franchise to Franchisee is consistent with the public interest; and

WHEREAS, the LFA and Franchisee have reached agreement on the terms and
conditions set forth herein and the parties have agreed to be bound by those terms and
conditions.

NOW, THEREFORE, in consideration of the LFA’s grant of a franchise to Franchisee,
Franchisee’s promise to provide Cable Service to residents of the Franchise/Service Area of the
LFA pursuant to and consistent with the Cable Law (as hereinafter defined), pursuant to the
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terms and conditions set forth herein, the promises and undertakings herein, and other good and
valuable consideration, the receipt and the adequacy of which are hereby acknowledged,

THE SIGNATORIES DO HEREBY AGREE AS FOLLOWS:

1. DEFINITIONS

Except as otherwise provided herein, the definitions and word usages set forth in the
Cable Law are incorporated herein and shall apply in this Agreement. In addition, the following
definitions shall apply:

1.1.  Access Channel: A video Channel, which Franchisee shall make available
to the LFA without charge for Public, Educational, or Governmental noncommercial use for the
transmission of video programming as directed by the LFA.

1.2.  Affiliate: Any Person who, directly or indirectly, owns or controls, is
owned or controlled by, or is under common ownership or control with, the Franchisee.

1.3.  Basic Service: Any service tier, which includes the retransmission of local
television broadcast signals as well as the PEG Channels required by this Franchise.

1.4.  Cable Law: Article 11 of the New York Public Service Law, as amended,
and Title 16, Chapter VIII, Parts 890.60 through 899, of the Official Compilation of Codes,
Rules and Regulations of the State of New York, as amended, to the extent authorized under and
consistent with federal law.

1.5. Cable Service or Cable Services: Shall be defined herein as it is defined
under Section 602 of the Communications Act, 47 U.S.C. § 522(6), as amended.

1.6. Cable System or System: Shall be defined herein as it is defined under
Section 602 of the Communications Act, 47 U.S.C. § 522(7), as amended.

1.7. Channel: Shall be defined herein as it is defined under Section 602 of the
Communications Act, 47 U.S.C. § 522(4), as amended.

1.8. Communications Act: The Communications Act of 1934, as amended.

1.9. Control: The ability to exercise de facto or de jure control over day-to-
day policies and operations or the management of Franchisee’s affairs.

1.10. Educational Access Channel: ~ An Access Channel available for
noncommercial use solely by local public schools and public school districts in the Franchise
Area and other not-for-profit educational institutions chartered or licensed by the New York
State Department of Education or Board of Regents in the Franchise Area as specified by the
LFA in Exhibit B to this Agreement.

apl® a
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1.11. FCC: The United States Federal Communications Commission, or
successor governmental entity thereto.

1.12. Force Majeure: An event or events reasonably beyond the ability of
Franchisee to anticipate and control. This includes, but is not limited to, severe or unusual
weather conditions, strikes, labor disturbances and disputes, war or act of war (whether an actual
declaration of war is made or not), insurrection, riots, act of public enemy, incidences of
terrorism, acts of vandalism, actions or inactions of any government instrumentality or public
utility including condemnation, accidents for which the Franchisee is not primarily responsible,
fire, flood, or other acts of God, or work delays caused by waiting for utility providers to service
or monitor utility poles to which Franchisee’s FTTP Network is attached, and unavailability of
materials and/or qualified labor to perform the work necessary.

1.13. Franchise Area: The incorporated area (entire existing territorial limits)
of the LFA, and such additional areas as may be annexed or acquired.

1.14. Franchisee: Verizon New York Inc. and its lawful and permitted
successors, assigns and transferees.

1.15. Government Access Channel: An Access Channel available for the sole
noncommercial use of the LFA.

1.16. Gross Revenue: All revenue, as determined in accordance with generally
accepted accounting principles, which is derived by Franchisee from the operation of the Cable
System to provide Cable Service in the Service Area.

Gross Revenue includes, without limitation: all Subscriber and customer revenues earned
or accrued net of bad debts including revenue for: (i) Basic Service; (ii) all fees charged to any
Subscribers for any and all Cable Service provided by Franchisee over the Cable System in the
Service Area, including without limitation Cable Service related program guides, the installation,
disconnection or reconnection of Cable Service; revenues from late or delinquent charge fees;
Cable Service related or repair calls; the provision of converters, remote controls, additional
outlets and/or other Cable Service related Subscriber premises equipment, whether by lease or
fee; (iii) video on demand and pay-per-view; (iv) revenues from the sale or lease of access
channel(s) or channel capacity; and (v) compensation received by Franchisee that is derived from
the operation of Franchisee’s Cable System to provide Cable Service with respect to
commissions that are paid to Franchisee as compensation for promotion or exhibition of any
products or services on the Cable System, such as “home shopping” or a similar channel, subject
to the exceptions below. Gross Revenue includes a pro rata portion of all revenue derived by
Franchisee pursuant to compensation arrangements for advertising derived from the operation of
Franchisee’s Cable System to provide Cable Service within the Service Area, subject to the
exceptions below. The allocation shall be based on the number of Subscribers in the Service
Area divided by the total number of subscribers in relation to the relevant local, regional or
national compensation arrangement. Advertising commissions paid to third parties shall not be
netted against advertising revenue included in Gross Revenue.
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Gross Revenue shall not include: Franchise Fees imposed on Franchisee by the
LFA that are passed through from Franchisee as a line item paid by Subscribers; revenues
received by any Affiliate or other Person in exchange for supplying goods or services used by
Franchisee to provide Cable Service over the Cable System; bad debts written off by Franchisee
in the normal course of its business (provided, however, that bad debt recoveries shall be
included in Gross Revenue during the period collected); refunds, rebates or discounts made to
Subscribers or other third parties; any revenues classified, in whole or in part, as Non-Cable
Services revenue under federal or state law including, without limitation, revenue received from
Telecommunications Services; revenue received from Information Services, including, without
limitation, Internet Access service, electronic mail service, electronic bulletin board service, or
similar online computer services; charges made to the public for commercial or cable television
that is used for two-way communication; and any other revenues attributed by Franchisee to
Non-Cable Services in accordance with federal law, rules, regulations, standards or orders; any
revenue of Franchisee or any other Person which is received directly from the sale of
merchandise through any Cable Service distributed over the Cable System, however, that portion
of such revenue which represents or can be attributed to a Subscriber fee or a payment for the use
of the Cable System for the sale of such merchandise shall be included in Gross Revenue; the
sale of Cable Services on the Cable System for resale in which the purchaser is required to
collect cable Franchise Fees from purchaser’s customer; the sale of Cable Services to customers,
which are exempt, as required or allowed by the LFA including, without limitation, the provision
of Cable Services to public institutions as required or permitted herein; any tax of general
applicability imposed upon Franchisee or upon Subscribers by a city, state, federal or any other
governmental entity and required to be collected by Franchisee and remitted to the taxing entity
(including, but not limited to, sales/use tax, gross receipts tax, excise tax, utility users tax, public
service tax, communication taxes and non-cable franchise fees); any foregone revenue which
Franchisee chooses not to receive in exchange for its provision of free or reduced cost cable or
other communications services to any Person, including without limitation, employees of
Franchisee and public institutions or other institutions designated in the Franchise (provided,
however, that such foregone revenue which Franchisee chooses not to receive in exchange for
trades, barters, services or other items of value shall be included in Gross Revenue); sales of
capital assets or sales of surplus equipment; program launch fees, i.e., reimbursement by
programmers to Franchisee of marketing costs incurred by Franchisee for the introduction of
new programming; directory or Internet advertising revenue including, but not limited to, yellow
page, white page, banner advertisement and electronic publishing; or any fees or charges
collected from Subscribers or other third parties for any PEG Grant or Franchise Grant
payments.

1.17. Information Services: Shall be defined herein as it is defined under
Section 3 of the Communications Act, 47 U.S.C. 8153(20), as amended.

1.18. Internet Access: Dial-up or broadband access service that enables
Subscribers to access the Internet.

1.19. Local Franchise Authority (LFA): The Village of Huntington Bay, New
York, or the lawful successor, transferee, or assignee thereof.
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1.20. Non-Cable Services: Any service that does not constitute the provision of
Video Programming directly to multiple Subscribers in the Franchise Area including, but not
limited to, Information Services and Telecommunications Services.

1.21. Normal Business Hours: Those hours during which most similar
businesses in the community are open to serve customers. In all cases, “normal business hours”
must include some evening hours at least one night per week and/or some weekend hours.

1.22. NY PSC: The New York Public Service Commission.
1.23. PEG: Public, Educational, and Governmental.

1.24. Person: An individual, partnership, association, joint stock company,
trust, corporation, or governmental entity.

1.25. Public Access Channel: An Access Channel available for noncommercial
use solely by the residents in the Franchise Area on a first-come, first-served, nondiscriminatory
basis.

1.26. Public Rights-of-Way: The surface and the area across, in, over, along,
upon and below the surface of the public streets, roads, bridges, sidewalks, lanes, courts, ways,
alleys, and boulevards, including, public utility easements and public lands and waterways used
as Public Rights-of-Way, as the same now or may thereafter exist, which are under the
jurisdiction or control of the LFA. Public Rights-of-Way do not include the airwaves above a
right-of-way with regard to cellular or other nonwire communications or broadcast services.

1.27. Service Area: All portions of the Franchise Area where Cable Service is
being offered, as described in Exhibit B attached hereto.

1.28. Subscriber: A Person who lawfully receives Cable Service over the Cable
System with Franchisee’s express permission.

1.29. Telecommunication Services: Shall be defined herein as it is defined
under Section 3 of the Communications Act, 47 U.S.C. § 153(46), as amended.

1.30. Title VI: Title VI of the Communications Act, Cable Communications, as
amended.

1.31. Transfer of the Franchise:
1.31.1. Any transaction in which:

1.31.1.1. a fifty percent ownership or other interest in Franchisee
is transferred, directly or indirectly, from one Person or group of Persons to another Person or
group of Persons, so that Control of Franchisee is transferred; or
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1.31.1.2. the rights held by Franchisee under the Franchise and
the certificate of confirmation issued therefor by the NY PSC are transferred or assigned to
another Person or group of Persons.

1.31.2. However, notwithstanding Sub-subsections 1.31.1.1 and 1.31.1.2
above, a Transfer of the Franchise shall not include transfer of an ownership or other interest in
Franchisee to the parent of Franchisee or to another Affiliate of Franchisee; transfer of an interest
in the Franchise or the rights held by the Franchisee under the Franchise to the parent of
Franchisee or to another Affiliate of Franchisee; any action which is the result of a merger of the
parent of the Franchisee; or any action which is the result of a merger of another Affiliate of the
Franchisee.

1.32. Video Programming: Shall be defined herein as it is defined under
Section 602 of the Communications Act, 47 U.S.C. § 522(20), as amended.

2. GRANT OF AUTHORITY; LIMITS AND RESERVATIONS

2.1.  Grant of Authority: Subject to the terms and conditions of this Agreement
and the Cable Law, the LFA hereby grants the Franchisee the right to own, construct, operate
and maintain a Cable System along the Public Rights-of-Way within the Franchise Area, in order
to provide Cable Service. No privilege or power of eminent domain is bestowed by this grant;
nor is such a privilege or power bestowed by this Agreement.

2.2. The FTTP Network: Upon delivery of Cable Service, by subjecting
Franchisee’s mixed-use facilities to the NY PSC’s minimum franchise standards and the LFA’s
police power, the LFA has not been granted broad new authority over the construction,
placement and operation of Franchisee’s mixed-use facilities.

2.3.  Effective Date and Term: This Franchise shall become effective on the
date that the NY PSC issues a certificate of confirmation for this Franchise (the “Effective
Date™), following its approval by the LFA’s governing authority authorized to grant franchises
and its acceptance by the Franchisee. The term of this Franchise shall be ten (10) years from the
Effective Date unless the Franchise is earlier revoked as provided herein. The Franchisee shall
memorialize the Effective Date by notifying the LFA in writing of the same, and by providing a
copy of the certificate of confirmation, which notification shall become a part of this Franchise.

2.4.  Grant Not Exclusive: The Franchise and the rights granted herein to use
and occupy the Public Rights-of-Way to provide Cable Services shall not be exclusive, and the
LFA reserves the right to grant other franchises for similar uses or for other uses of the Public
Rights-of-Way, or any portions thereof, to any Person, or to make any such use itself, at any time
during the term of this Franchise. Any such rights which are granted shall not adversely impact
the authority as granted under this Franchise and shall not interfere with existing facilities of the
Cable System or Franchisee’s FTTP Network.

2.5. Franchise Subject to Federal and State Law: Notwithstanding any
provision to the contrary herein, this Franchise is subject to and shall be governed by all
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applicable provisions of federal and state law as it may be amended, including but not limited to
the Communications Act and the Cable Law.

2.6. No Waiver:

2.6.1. The failure of the LFA on one or more occasions to exercise a right
under this Franchise, the Cable Law or other applicable state or federal law, or to require
compliance or performance under this Franchise, shall not be deemed to constitute a waiver of
such right or a waiver of compliance or performance of this Agreement, nor shall it excuse
Franchisee from compliance or performance, unless such right or such compliance or
performance has been specifically waived in writing.

2.6.2. The failure of the Franchisee on one or more occasions to exercise
a right under this Franchise, the Cable Law or other applicable state or federal law, or to require
performance under this Franchise, shall not be deemed to constitute a waiver of such right or a
waiver of performance of this Agreement, nor shall it excuse the LFA from performance, unless
such right or such performance has been specifically waived in writing.

2.7.  Construction of Agreement:

2.7.1. The provisions of this Franchise shall be liberally construed to
effectuate their objectives.

2.7.2. Nothing herein shall be construed to limit the scope or applicability
of Section 625 of the Communications Act, 47 U.S.C. § 545, as amended.

2.8. Police Powers: The LFA shall not enact any local laws that are
inconsistent with this Franchise, provided, however, that nothing in this Franchise shall be
construed to prohibit the reasonable, necessary and lawful exercise of the police powers of the
LFA including, without limitation, in addition to the implementation and enforcement of the
provisions of this Agreement and existing applicable laws and regulations, the enactment,
adoption, implementation and enforcement of such additional laws and regulations as the LFA
may deem necessary in the exercise of its police power; provided, however, that such laws and
regulations are reasonable, not materially in conflict with the privileges granted in this Franchise
and consistent with all federal and state laws, regulations and orders.

2.9. Restoration of Municipal Property: Any municipal property damaged or
destroyed shall be promptly repaired or replaced by the Franchisee and restored to pre-existing
condition.

2.10. Restoration of Subscriber Property: The Franchisee shall ensure that
Subscriber premises are restored to pre-existing condition if damaged by the Franchisee’s
employees or agents in any respect in connection with the installation, repair, or disconnection of
Cable Service.
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3. PROVISION OF CABLE SERVICE

3.1.  Service Area:

3.1.1. Service Area: Subject to the issuance of all necessary permits by
the LFA, Franchisee shall offer Cable Service to significant numbers of Subscribers within
residential areas of the Service Area and may make Cable Service available to businesses in the
Service Area, within twelve (12) months and shall offer Cable Service to all residential areas of
the Service Area within five (5) years, of the Effective Date of this Franchise, or, in both
instances, such longer period as may be permitted by the Cable Law, except, in accordance with
NY PSC rules and regulations: (A) for periods of Force Majeure; (B) for periods of delay caused
by the LFA; (C) for periods of delay resulting from Franchisee’s inability to obtain authority to
access rights-of-way in the Service Area; (D) in areas where developments or buildings are
subject to claimed exclusive arrangements with other providers; (E) in areas, developments or
buildings where Franchisee cannot gain access after good faith efforts; (F) in areas,
developments or buildings where the provision of Cable Service is economically infeasible
because such provision requires nonstandard facilities which are not available on a commercially
reasonable basis; and (G) in areas where the occupied residential household density does not
meet the density and other requirements set forth in Sub-Subsection 3.1.1.1. and Section 3.2.

3.1.1.1. Density Requirement: Franchisee shall make Cable
Services available to residential dwelling units in all areas of the Service Area where the average
density is equal to or greater than thirty-five (35) occupied residential dwelling units per mile as
measured in strand footage from the nearest technically feasible point on the active FTTP
Network trunk or feeder line. Should, through new construction, an area within the Service Area
meet the density requirements after the time stated for providing Cable Service as set forth in
Subsection 3.1.1 respectively, Franchisee shall provide Cable Service to such area within twelve
(12) months of receiving notice from the LFA that the density requirements have been met.

3.2.  Availability of Cable Service: Franchisee shall make Cable Service
available to all residential dwelling units and may make Cable Service available to businesses
within the Service Area in conformance with Section 3.1, and Franchisee shall not discriminate
between or among any individuals in the availability of Cable Service or based upon the income
in a local area. In the areas in which Franchisee shall provide Cable Service, Franchisee shall be
required to connect, at Franchisee’s expense, other than a standard installation charge, all
residential dwelling units that are within one hundred fifty (150) feet of aerial trunk or feeder
lines not otherwise already served by Franchisee’s FTTP Network. Franchisee shall be allowed
to recover, from a Subscriber that requests such connection, the actual costs incurred for
residential dwelling unit connections that exceed one hundred fifty (150) feet or are in an area
with a density of less than thirty-five (35) occupied residential dwelling units per mile and the
actual costs incurred to connect any non-residential dwelling unit Subscriber, provided, however,
that Franchisee may seek a waiver of any requirement that it extend service to any party
requesting the same in an area with a density of less than thirty-five (35) occupied residential
dwelling units per mile if such would not be possible within the limitations of economic
feasibility. For underground installations, Franchisee shall charge the Subscriber Franchisee’s
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actual cost. Such costs shall be submitted to said Subscriber in writing before installation is
begun.

3.3. Cable Service to Public Buildings: Subject to Section 3.1, Franchisee
shall provide, without charge within the Service Area, one service outlet activated for Basic
Service to each public school and public library, and such other buildings used for municipal
purposes as may be designated by the LFA as provided in Exhibit A attached hereto; provided,
however, that if it is necessary to extend Franchisee’s aerial trunk or feeder lines more than five
hundred (500) feet solely to provide service to any such school or public building, the LFA shall
have the option either of paying Franchisee’s direct costs for such aerial extension in excess of
five hundred (500) feet, or of releasing Franchisee from the obligation to provide service to such
school or public building. Furthermore, Franchisee shall be permitted to recover, from any
school or public building owner entitled to free service, the direct cost of installing, when
requested to do so, more than one outlet, or concealed inside wiring, or a service outlet requiring
more than five hundred (500) feet of drop cable; provided, however, that Franchisee shall not
charge for the provision of Basic Service to the additional service outlets once installed. For
underground installations, Franchisee shall charge the recipient Franchisee’s actual cost. Such
costs shall be submitted to said recipient in writing before installation is begun. Cable Service
may not be resold or otherwise used in contravention of Franchisee’s rights with third parties
respecting programming. Equipment provided by Franchisee, if any, shall be replaced at retail
rates if lost, stolen or damaged.

3.4.  Contribution in Aid: Notwithstanding the foregoing, Franchisee shall
comply at all times, with the requirements of Section 895.5 of NY PSC rules and regulations.

4, SYSTEM FACILITIES

4.1.  Quality of Materials and Work: Franchisee shall construct and maintain its
System using materials of good and durable quality, and require that all work involved in the
construction, installation, maintenance and repair of the Cable System shall be performed in a
safe, thorough and reliable manner.

4.2.  System Characteristics: During the term hereof Franchisee’s Cable
System shall meet or exceed the following requirements:

4.2.1. The System shall be designed and operated with an initial analog
and digital carrier passband between 50 and 860 MHz and shall provide for a minimum channel
capacity of not less than 77 channels on the Effective Date.

4.2.2. The System shall be designed to be an active two-way plant for
subscriber interaction, if any, required for the selection or use of Cable Service.

4.3. Interconnection: The Franchisee shall design its Cable System so that it
may be interconnected with other cable systems in the Franchise Area. Interconnection of
systems may be made by direct cable connection, microwave link, satellite, or other appropriate
methods.
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4.4. Emergency Alert System: Franchisee shall comply with the Emergency
Alert System ("EAS") requirements of the FCC and the State of New York, including the NY
PSC’s rules and regulations and the current New York EAS Plan, in order that emergency
messages may be distributed over the System.

45. Parental Control: Upon request by any Subscriber, and where
technologically feasible, the Franchisee shall provide such requesting Subscriber with a parental
control device at no additional charge. Such device will, at a minimum, offer as an option that a
Person ordering programming must provide a personal identification number or other means
provided by the Franchisee only to a Subscriber. Provided, however, that the Franchisee shall
bear no responsibility for the exercise of parental controls and shall incur no liability for any
Subscriber’s or viewer’s exercise or failure to exercise such controls.

S. PEG SERVICES

5.1. PEG Set Aside:

5.1.1. In order to ensure universal availability of public, educational and
government programming, Franchisee shall provide capacity on its Basic Service tier for up to
one (1) dedicated Public Access Channel®, one (1) dedicated Educational Access Channel, and
up to one (1) dedicated Government Access Channel (collectively, “PEG Channels™).

5.1.2. The programming to be carried on each of the PEG Channels set
aside by Franchisee is reflected in Exhibit C attached hereto. The LFA hereby authorizes
Franchisee to transmit such programming within and without LFA jurisdictional boundaries.
Franchisee specifically reserves the right to make or change channel assignments in its sole
discretion. If a PEG Channel provided under this Article is not being utilized by the LFA,
Franchisee may utilize such PEG Channel, in its sole discretion, until such time as the LFA
elects to utilize the PEG Channel for its intended purpose. In the event that the LFA determines
to use PEG capacity, the LFA shall provide Franchisee with prior written notice of such request
in accordance with NY PSC rules and regulations.

5.1.3. Franchisee shall provide the technical ability to play back pre-
recorded programming provided to Franchisee consistent with this Section. Franchisee shall
transmit programming consistent with the dedicated uses of PEG Access Channels. Franchisee
shall comply at all times with the requirements of Section 895.4 of the NY PSC rules and
regulations.

5.2. PEG Grant: The Franchisee shall pay a one-time PEG grant to the LFA in
an amount of Five Thousand Dollars ($5000.00) (the “PEG Grant”), which shall be payable
within sixty (60) days of the Effective Date. Such grant shall be used solely by the LFA for PEG
access equipment, including, but not limited to, studio and portable production equipment,
editing equipment and program playback equipment, for renovation or construction of PEG
access facilities and for any other cable related need that the LFA may ascertain.

* Subject to applicability.




5.3.  Franchise Grant: The Franchisee shall pay a one-time Franchise grant to
the LFA in the amount of Three Thousand and 00/100 Dollars ($3,000.00) (the “Franchise
Grant”), which shall be payable within sixty (60) days of the Effective Date.

5.4. Indemnity for PEG: To the extent that the LFA utilizes its PEG Access
Channels or facilities, the LFA shalhmay require all local producers and users of any of the PEG
facilities or Channels to agree in writing to authorize Franchisee to transmit programming
consistent with this Agreement and to defend and hold harmless Franchisee and the LFA from
and against any and all liability or other injury, including the reasonable cost of defending claims
or litigation, arising from or in connection with claims for failure to comply with applicable
federal laws, rules, regulations or other requirements of local, state or federal authorities; for
claims of libel, slander, invasion of privacy, or the infringement of common law or statutory
copyright; for unauthorized use of any trademark, trade name or service mark; for breach of
contractual or other obligations owing to third parties by the producer or user; and for any other
injury or damage in law or equity, which result from the use of a PEG facility or Channel. In the
event that the LFA utilizes its PEG Access Channels or facilities, the LFA shall establish rules
and regulations for use of PEG facilities, consistent with, and as required by, 47 U.S.C. 8531.
The Franchisee shall administer the Public Access Channel and programming pursuant to
the Cable Law. The Franchisee shall include the LFA in the written authorization to
transmit programming and indemnification of the Franchisee and the L FA against liability
as described in this section 5.4.

5.5.  Recovery of Costs: To the extent permitted by federal law, the Franchisee
shall be allowed to recover any costs of the PEG Grant, the Franchise Grant and any other costs
arising from the provision of PEG services from Subscribers and to include such costs as a
separately billed line item on each Subscriber’s bill. Without limiting the forgoing, if allowed
under state and federal laws, Franchisee may externalize, line-item, or otherwise pass-through
interconnection costs to Subscribers.

6. FRANCHISE FEES

6.1. Payment to LFA: Franchisee shall pay to the LFA a Franchise Fee of five
percent (5%) of annual Gross Revenue (the “Franchise Fee”). In accordance with Title VI, the
twelve (12) month period applicable under the Franchise for the computation of the Franchise
Fee shall be a calendar year. Such payments shall be made no later than forty-five (45) days
following the end of each calendar quarter. Franchisee shall be allowed to submit or correct any
payments that were incorrectly omitted, and shall be refunded any payments that were
incorrectly submitted, in connection with the quarterly Franchise Fee remittances within ninety
(90) days following the close of the calendar year for which such payments were applicable.

6.2.  Supporting Information: Each Franchise Fee payment shall be
accompanied by a brief report prepared by a representative of Franchisee showing the basis for
the computation.

6.3.  Audit: Subject to the confidentiality requirements set forth in Section 7.1
of this Franchise and the LFA’s imposition of comparable obligations to those contained in this




Section 6.3 on all cable service providers in the Service Area, Franchisee shall be responsible for
making available to the LFA for inspection and audit, all records necessary to confirm the
accurate payment of Franchise Fees, whether the records are held by the Franchisee, an Affiliate,
or any other entity that collects or receives funds related to the Franchisee’s Cable Services
operation in the LFA subject to the payment of Franchise Fees under this Agreement, including,
by way of illustration and not limitation, any entity that sells advertising on the Franchisee’s
behalf. Franchisee shall maintain such records for six (6) years, provided that, if the LFA
commences an audit within that six (6) year period, Franchisee shall continue to maintain such
records for the duration of any audit in progress at the end of that six (6) year period. The LFA
shall conduct all audits expeditiously, and neither the LFA nor Franchisee shall unreasonably
delay the completion of an audit. The LFA’s audit expenses shall be borne by the LFA unless
the audit determines that the payment to the LFA should be increased by five percent (5%) or
more in the audited period, in which case the reasonable and customary costs of the audit,
together with any additional amounts due to the LFA as a result of such audit, shall be paid by
Franchisee to the LFA within sixty (60) days following written notice to Franchisee by the LFA
of the underpayment, which notice shall include a copy of the audit report; provided, however,
that Franchisee’s obligation to pay or reimburse the LFA’s audit expenses shall not exceed an
aggregate of Six Thousand Dollars ($6000.00). If re-computation results in additional revenue to
be paid to the LFA, such amount shall be subject to interest charges computed from the due date,
at the then-current rate set forth in Section 5004 of the New York Civil Practice Law and Rules
(which as of the date of execution of this Agreement is nine percent (9%) per annum) per annum
during the period such unpaid amount is owed. If the audit determines that there has been an
overpayment by Franchisee, the Franchisee may credit any overpayment against its next
quarterly payment. Said audit shall be conducted by an independent third party and no auditor so
employed by the LFA shall be compensated on a success based formula, e.g., payment based on
a percentage of an underpayment, if any. The LFA shall not conduct an audit more frequently
than once every three (3) years.

6.4. Limitation on Franchise Fee Actions: The parties agree that the period of
limitation for recovery of any Franchise Fee payable hereunder shall be six (6) years from the
date on which payment by Franchisee is due, but cannot exceed the date of records retention
reflected in Section 7.

6.5. Bundled Services: If Cable Services subject to the Franchise Fee required
under this Article 6 are provided to Subscribers in conjunction with Non-Cable Services, the
Franchise Fee shall be applied only to the value of the Cable Services, as reflected on the books
and records of Franchisee in accordance with FCC or state public utility regulatory commission
rules, regulations, standards or orders. The parties agree that tariffed telecommunication service
rates that cannot be discounted by law or by regulation are to be excluded from the bundled
discount allocation basis. Where pro rata allocation of bundled discounts is commercially
practical for any bundled offering, the Franchisee will allocate the bundled discount such that the
discount allocated to Cable Service revenues will not exceed the amount which would be
allocated to Cable Service revenue on a pro rata basis.




7. REPORTS AND RECORDS

7.1. Open Books and Records: Upon reasonable written notice to the
Franchisee and with no less than thirty (30) business days written notice to the Franchisee, the
LFA shall have the right to inspect Franchisee’s books and records pertaining to Franchisee’s
provision of Cable Service in the Franchise Area at any time during Normal Business Hours and
on a nondisruptive basis, as are reasonably necessary to ensure compliance with the terms of this
Franchise. Such notice shall specifically reference the section or subsection of the Franchise
which is under review, so that Franchisee may organize the necessary books and records for
appropriate access by the LFA. Franchisee shall not be required to maintain any books and
records for Franchise compliance purposes longer than six (6) years. Notwithstanding anything
to the contrary set forth herein, Franchisee shall not be required to disclose information that it
reasonably deems to be proprietary or confidential in nature, nor disclose any of its or an
Affiliate’s books and records not relating to the provision of Cable Service in the Service Area.
The LFA shall treat any information disclosed by Franchisee as confidential and shall only
disclose it to employees, representatives, and agents thereof who have a need to know, or in
order to enforce the provisions hereof. Franchisee shall not be required to provide Subscriber
information in violation of Section 631 of the Communications Act, 47 U.S.C. 8551.

7.2.  Records Required: Franchisee shall at all times maintain:

7.2.1. Records of all written complaints for a period of six (6) years after
receipt by Franchisee. The term *“complaint” as used herein refers to complaints about any
aspect of the Cable System or Franchisee’s cable operations, including, without limitation,
complaints about employee courtesy. Complaints recorded will not be limited to complaints
requiring an employee service call;

7.2.2. Records of outages for a period of six (6) years after occurrence,
indicating date, duration, area, and the number of Subscribers affected, type of outage, and
cause;

7.2.3. Records of service calls for repair and maintenance for a period of
six (6) years after resolution by Franchisee, indicating the date and time service was required, the
date of acknowledgment and date and time service was scheduled (if it was scheduled), and the
date and time service was provided, and (if different) the date and time the problem was
resolved,

7.2.4. Records of installation/reconnection and requests for service
extension for a period of six (6) years after the request was fulfilled by Franchisee, indicating the
date of request, date of acknowledgment, and the date and time service was extended; and

7.2.5. A map showing the area of coverage for the provisioning of Cable
Services and estimated timetable to commence providing Cable Service.




7.3.  System-Wide Statistics: Any valid reporting requirement in the Franchise
may be satisfied with system-wide statistics, except those related to Franchise Fees and
consumer complaints.

7.4.  Performance Review: The LFA may, at its discretion but not more than
once per twelve-month period, hold an informal performance evaluation session (the
"Performance Review") that is not open to the public to review Franchisee’s compliance with the
terms and conditions of this Franchise. The information disclosed to the LFA by the Franchisee
at the Performance Review shall be treated by the LFA as confidential. The LFA shall provide
Franchisee with at least thirty (30) days prior written notice of the Performance Review to be
held at a mutually agreeable time. Franchisee shall have the opportunity to participate in and be
heard at the Performance Review. Within thirty (30) days after the conclusion of the
Performance Review, the LFA shall provide Franchisee written documentation (“Performance
Review Report") setting forth its determinations regarding Franchisee’s compliance with the
terms and conditions of this Franchise. The Performance Review Report shall not contain any
confidential information disclosed by the Franchisee during the Performance Review.

8. INSURANCE AND INDEMNIFICATION

8.1. Insurance:

8.1.1. Franchisee shall maintain in full force and effect, at its own cost
and expense, during the Franchise Term, the following insurance coverage:

8.1.1.1. Commercial General Liability Insurance in the amount
of one million dollars ($1,000,000) combined single limit for property damage and bodily injury.
Such insurance shall cover the construction, operation and maintenance of the Cable System, and
the conduct of Franchisee’s Cable Service business in the LFA.

8.1.1.2. Automobile Liability Insurance in the amount of one
million dollars ($1,000,000) combined single limit for bodily injury and property damage
coverage.

8.1.1.3. Workers’ Compensation Insurance meeting all legal
requirements of the State of New York.

8.1.1.4. Employers’ Liability Insurance in the following
amounts:  (A) Bodily Injury by Accident: $100,000; and (B) Bodily Injury by Disease:
$100,000 employee limit; $500,000 policy limit.

8.1.1.5. Excess liability or umbrella coverage of not less than ten
million dollars ($10,000,000).

8.1.2. The LFA shall be designated as an additional insured under each of
the insurance policies required in this Article 8 except Worker’s Compensation Insurance;_and

Employer’s Liability Insurance;-and-exeess-Habiity-orumbrella-coverage.
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8.1.3. Each of the required insurance policies shall be noncancellable
except upon thirty (30) days prior written notice to the LFA. Franchisee shall not cancel any
required insurance policy without submitting documentation to the LFA verifying that the
Franchisee has obtained alternative insurance in conformance with this Agreement.

8.1.4. Each of the required insurance policies shall be with sureties
qualified to do business in the State of New York, with an A- or better rating for financial
condition and financial performance by Best’s Key Rating Guide, Property/Casualty Edition.

8.1.5. Upon written request, Franchisee shall deliver to the LFA
Certificates of Insurance showing evidence of the required coverage.

8.2. Indemnification:

8.2.1. Franchisee agrees to indemnify the LFA, the Village of Huntington
Bay Board of Trustees, its officers, its agents—er,_attorneys, consultants, independent
contractors, employees_or third parties acting on behalf of the LFA for, and hold it harmless
from, all liability, damage, cost or expense arising from claims of injury to persons or damage to
property occasioned by reason of any conduct undertaken pursuant to the Franchise, or by reason
of any suit or claim for royalties, programming license fees, or infringement of patent rights
arising out of Franchisee's provision of Cable Services over the Cable System other than PEG
facilities and Channels, provided that the LFA shall give Franchisee written notice of the LFA’s
request for indemnification within ten (10) days of receipt of a claim or action pursuant to this
Subsection. Notwithstanding the foregoing, Franchisee shall not indemnify the LFA for any
damages, liability or claims resulting from the willful misconduct or negligence of the LFA, its
officers, agents, employees, attorneys, consultants, independent contractors or third parties or for
any activity or function conducted by any Person other than Franchisee in connection with PEG
Access or EAS.

8.2.2. With respect to Franchisee’s indemnity obligations set forth in
Subsection 8.2.1, Franchisee shall provide the defense of any claims brought against the LFA by
selecting counsel of Franchisee’s choice to defend the claim, subject to the consent of the LFA,
which shall not be unreasonably withheld. Nothing herein shall be deemed to prevent the LFA
from cooperating with the Franchisee and participating in the defense of any litigation by its own
counsel at its own cost and expense, provided however, that after consultation with the LFA,
Franchisee shall have the right to defend, settle or compromise any claim or action arising
hereunder, and Franchisee shall have the authority to decide the appropriateness and the amount
of any such settlement. In the event that the terms of any such proposed settlement includes the
release of the LFA and the LFA does not consent to the terms of any such settlement or
compromise, Franchisee shall not settle the claim or action but its obligation to indemnify the
LFA shall in no event exceed the amount of such settlement.

8.2.3. The LFA shall hold harmless and defend Franchisee from and
against and shall be responsible for damages, liability or claims resulting from or arising out of
the willful misconduct or negligence of the LFA.




8.2.4. The LFA shall be responsible for its own acts of willful
misconduct, negligence, or breach, subject to any and all defenses and limitations of liability
provided by law. The Franchisee shall not be required to indemnify the LFA for acts of the LFA
which constitute willful misconduct or negligence on the part of the LFA, its officers,
employees, agents, attorneys, consultants, independent contractors or third parties.

9. TRANSFER OF FRANCHISE

9.1. Transfer: Subject to Section 617 of the Communications Act, 47 U.S.C. §
537, as amended, no Transfer of the Franchise shall occur without the prior consent of the LFA,
provided that such consent shall not be unreasonably withheld, delayed or conditioned. In
considering an application for the Transfer of the Franchise, the LFA may consider the
applicant’s: (i) technical ability; (ii) financial ability; (iii) good character; and (iv) other
qualifications necessary to continue to operate the Cable System consistent with the terms of the
Franchise. No such consent shall be required, however, for a transfer in trust, by mortgage, by
other hypothecation, by assignment of any rights, title, or interest of the Franchisee in the
Franchise or Cable System in order to secure indebtedness, or for transactions otherwise
excluded under Section 1.31 above.

10. RENEWAL OF FRANCHISE

10.1. Governing Law: The LFA and Franchisee agree that any proceedings
undertaken by the LFA that relate to the renewal of this Franchise shall be governed by and
comply with the provisions of Section 12.11 below, the Cable Law and Section 626 of the
Communications Act, 47 U.S.C. 8§ 546, as amended.

10.2. Needs Assessment: In addition to the procedures set forth in Section 626
of the Communications Act, the LFA shall notify Franchisee of all of its assessments regarding
the identity of future cable-related community needs and interests, as well as the past
performance of Franchisee under the then current Franchise term. Such assessments shall be
provided to Franchisee by the LFA promptly so that Franchisee will have adequate time to
submit a proposal under 47 U.S.C. § 546 and complete renewal of the Franchise prior to
expiration of its term.

10.3. Informal Negotiations: Notwithstanding anything to the contrary set forth
herein, Franchisee and the LFA agree that at any time during the term of the then current
Franchise, while affording the public appropriate notice and opportunity to comment, the LFA
and Franchisee may agree to undertake and finalize informal negotiations regarding renewal of
the then current Franchise and the LFA may grant a renewal thereof.

10.4. Consistent Terms: Franchisee and the LFA consider the terms set forth in
this Article 10 to be consistent with the express provisions of 47 U.S.C. § 546 and the Cable
Law.




11. ENFORCEMENT AND TERMINATION OF FRANCHISE

11.1. Notice of Violation: If at any time the LFA believes that Franchisee has
not complied with the terms of the Franchise, the LFA shall informally discuss the matter with
Franchisee. If these discussions do not lead to resolution of the problem in a reasonable time, the
LFA shall then notify Franchisee in writing of the exact nature of the alleged noncompliance in a
reasonable time (for purposes of this Article, the “Noncompliance Notice”).

11.2. Franchisee’s Right to Cure or Respond: Franchisee shall have sixty (60)
days from receipt of the Noncompliance Notice to: (i) respond to the LFA, if Franchisee contests
(in whole or in part) the assertion of noncompliance; (ii) cure such noncompliance; or (iii) in the
event that, by its nature, such noncompliance cannot be cured within such sixty (60) day period,
initiate reasonable steps to remedy such noncompliance and notify the LFA of the steps being
taken and the date by which Franchisee projects that it will complete cure of such
noncompliance. Upon cure of any noncompliance, the LFA shall provide written confirmation
that such cure has been effected.

11.3. Public Hearing: The LFA shall schedule a public hearing if the LFA
seeks to continue its investigation into the alleged noncompliance (i) if Franchisee fails to
respond to the Noncompliance Notice pursuant to the procedures required by this Acrticle, or (ii)
if Franchisee has not remedied the alleged noncompliance within sixty (60) days or the date
projected pursuant to Section 11.2(iii) above. The LFA shall provide Franchisee at least sixty
(60) business days prior written notice of such public hearing, which will specify the time, place
and purpose of such public hearing, and provide Franchisee the opportunity to be heard.

11.4. Enforcement: Subject to Section 12.11 below and applicable federal and
state law, in the event the LFA, after the public hearing set forth in Section 11.3, determines that
Franchisee is in default of any provision of this Franchise, the LFA may:

11.4.1. Seek specific performance of any provision, which reasonably
lends itself to such remedy, as an alternative to damages; or

11.4.2. Commence an action at law for monetary damages or seek other
equitable relief; or

11.4.3.In the case of a substantial noncompliance with a material
provision of this Franchise, seek to revoke the Franchise in accordance with Section 11.5.

11.5. Revocation: Should the LFA seek to revoke this Franchise after following
the procedures set forth above in this Article, including the public hearing described in Section
11.3, the LFA shall give written notice to Franchisee of such intent. The notice shall set forth the
specific nature of the noncompliance. The Franchisee shall have ninety (90) days from receipt of
such notice to object in writing and to state its reasons for such objection. In the event the LFA
has not received a satisfactory response from Franchisee, it may then seek termination of the
Franchise at a second public hearing. The LFA shall cause to be served upon the Franchisee, at
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least thirty (30) business days prior to such public hearing, a written notice specifying the time
and place of such hearing and stating its intent to revoke the Franchise.

11.5.1. At the designated public hearing, Franchisee shall be provided a
fair opportunity for full participation, including the rights to be represented by legal counsel, to
introduce relevant evidence, to require the production of evidence, to compel the relevant
testimony of the officials, agents, employees or consultants of the LFA, to compel the testimony
of other persons as permitted by law, and to question and/or cross examine witnesses. A
complete verbatim record and transcript shall be made of such hearing.

11.5.2. Following the second public hearing, Franchisee shall be provided
up to thirty (30) days to submit its proposed findings and conclusions to the LFA in writing and
thereafter the LFA shall determine (i) whether an event of default has occurred under this
Franchise; (ii) whether such event of default is excusable; and (iii) whether such event of default
has been cured or will be cured by the Franchisee. The LFA shall also determine whether it will
revoke the Franchise based on the information presented, or, where applicable, grant additional
time to the Franchisee to effect any cure. If the LFA determines that it will revoke the Franchise,
the LFA shall promptly provide Franchisee with a written determination setting forth the LFA’s
reasoning for such revocation. Franchisee may appeal such written determination of the LFA to
an appropriate court, which shall have the power to review the decision of the LFA de novo.
Franchisee shall be entitled to such relief as the court finds appropriate. Such appeal must be
taken within sixty (60) days of Franchisee’s receipt of the written determination of the LFA.

11.5.3. The LFA may, at its sole discretion, take any lawful action that it
deems appropriate to enforce the LFA’s rights under the Franchise in lieu of revocation of the
Franchise.

11.6. Abandonment of Service: Franchisee shall not abandon any Cable Service
or portion thereof without the LFA’s prior written consent as provided in the Cable Law.

12. MISCELLANEOUS PROVISIONS

12.1. Actions of Parties: In any action by the LFA or Franchisee that is
mandated or permitted under the terms hereof, such party shall act in a reasonable, expeditious,
and timely manner. Furthermore, in any instance where approval or consent is required under
the terms hereof, such approval or consent shall not be unreasonably withheld, delayed or
conditioned.

12.2. Binding Acceptance: This Agreement shall bind and benefit the parties
hereto and their respective heirs, beneficiaries, administrators, executors, receivers, trustees,
successors and assigns, and the promises and obligations herein shall survive the expiration date
hereof.

12.3. Preemption: In the event that federal or state law, rules, or regulations
preempt a provision or limit the enforceability of a provision of this Agreement, the provision
shall be read to be preempted to the extent, and for the time, but only to the extent and for the




time, required by law. In the event such federal or state law, rule or regulation is subsequently
repealed, rescinded, amended or otherwise changed so that the provision hereof that had been
preempted is no longer preempted, such provision shall thereupon return to full force and effect,
and shall thereafter be binding on the parties hereto, without the requirement of further action on
the part of the LFA.

12.4. Force Majeure: Franchisee shall not be held in default under, or in
noncompliance with, the provisions of the Franchise, nor suffer any enforcement or penalty
relating to noncompliance or default, where such noncompliance or alleged defaults occurred or
were caused by a Force Majeure.

12.4.1. Furthermore, the parties hereby agree that it is not the LFA’s
intention to subject Franchisee to penalties, fines, forfeitures or revocation of the Franchise for
violations of the Franchise where the violation was a good faith error that resulted in no or
minimal negative impact on Subscribers, or where strict performance would result in practical
difficulties and hardship being placed upon Franchisee that outweigh the benefit to be derived by
the LFA and/or Subscribers.

12.5. Notices: Unless otherwise expressly stated herein, notices required under
the Franchise shall be mailed first class, postage prepaid, to the addressees below. Each party
may change its designee by providing written notice to the other party.

12.5.1. Notices to Franchisee shall be mailed to:

Verizon New York Inc.

Jack White, Senior Vice President and General Counsel
Verizon Telecom

One Verizon Way

Room VC43E010

Basking Ridge, NJ 07920-1097

12.5.2. Notices to the LFA shall be mailed to:

Village Administrator
Village of Huntington Bay
244 Vineyard Road
Huntington Bay, NY 11743

12.5.3. with a copy to:

Mara Manin, Esq., Village Attorney
105 Maxess Road, Suite 106
Melville, NY 11747




12.6. Entire Agreement: This Franchise and the Exhibits hereto constitute the
entire agreement between Franchisee and the LFA and they supersede all prior or
contemporaneous agreements, representations or understandings (whether written or oral) of the
parties regarding the subject matter hereof. Any local laws or parts of local laws that materially
conflict with the provisions of this Agreement are superseded by this Agreement.

12.7. Amendments and Modifications: Amendments and/or modifications to
this Franchise shall be mutually agreed to in writing by the parties and subject to the approval of
the NY PSC, pursuant to the Cable Law.

12.8. Captions: The captions and headings of articles and sections throughout
this Agreement are intended solely to facilitate reading and reference to the articles, sections and
provisions of this Agreement. Such captions shall not affect the meaning or interpretation of this
Agreement.

12.9. Severability: If any section, subsection, sub-subsection, sentence,
paragraph, term, or provision hereof is determined to be illegal, invalid, or unconstitutional by
any court of competent jurisdiction or by any state or federal regulatory authority having
jurisdiction thereof, such determination shall have no effect on the validity of any other section,
subsection, sentence, paragraph, term or provision hereof, all of which will remain in full force
and effect for the term of the Franchise.

12.10. Recitals: The recitals set forth in this Agreement are incorporated into the
body of this Agreement as if they had been originally set forth herein.

12.11. FTTP Network Transfer Prohibition: Under no circumstance including,
without limitation, upon expiration, revocation, termination, denial of renewal of the Franchise
or any other action to forbid or disallow Franchisee from providing Cable Services, shall
Franchisee or its assignees be required to sell any right, title, interest, use or control of any
portion of Franchisee’s FTTP Network including, without limitation, the Cable System and any
capacity used for Cable Service or otherwise, to the LFA or any third party. Franchisee shall not
be required to remove the FTTP Network or to relocate the FTTP Network or any portion thereof
as a result of revocation, expiration, termination, denial of renewal or any other action to forbid
or disallow Franchisee from providing Cable Services. This provision is not intended to
contravene leased access requirements under Title VI or PEG requirements set out in this
Agreement.

12.12. NY PSC Approval: This Franchise is subject to the approval of the NY
PSC. Franchisee shall file an application for such approval with the NY PSC within sixty (60)
days after the date hereof. Franchisee shall also file any necessary notices with the FCC.

12.13. Rates and Charges: The rates and charges for Cable Service provided
pursuant to this Franchise shall be subject to regulation in accordance with federal law.

12.14. Publishing Information: LFA hereby requests that Franchisee omit
publishing information specified in 47 C.F.R. § 76.952 from Subscriber bills.




12.15. Employment Practices: Franchisee will not refuse to hire, nor will it bar
or discharge from employment, nor discriminate against any person in compensation or in terms,
conditions, or privileges of employment because of age, race, creed, color, national origin, or
Sex.

12.16. Customer Service: Franchisee shall comply with the consumer protection
and customer service standards set forth in Parts 890 and 896 of the NY PSC rules and
regulations.

12.17. No Third Party Beneficiaries: Except as expressly provided in this
Agreement, this Agreement is not intended to, and does not, create any rights or benefits on
behalf of any Person other than the parties to this Agreement.

12.18. LFA Official: The Mayor of the Village of Huntington Bay is the LFA
official that is responsible for the continuing administration of this Agreement.

12.19. No Waiver of LFA’s Rights: Notwithstanding anything to the contrary in
this Agreement, no provision of this Agreement shall be construed as a waiver of the LFA’s
rights under applicable federal and state law.
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AGREED TO THIS DAY OF , 2007.

LFA:

By:
[Title]

Verizon New York Inc.

By:
[Title]

EXHIBITS
Exhibit A: Municipal Buildings to be Provided Free Cable Service
Exhibit B: Service Area

Exhibit C: PEG Channels
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EXHIBIT A

MUNICIPAL BUILDINGS TO BE PROVIDED FREE CABLE SERVICE

Village Hall
Village of Huntington Bay
244 Vineyard Road
Huntington Bay, NY 11743

Huntington Bay/Verizon New York Inc.
Franchise Aagreement/November 2007



EXHIBIT B

SERVICE AREA
The Service Area is the Franchise Area. A map of the Service Area is attached hereto.

The construction of the Franchisee's FTTP Network has been completed to approximately
98% of the current households in the Franchise Area. At present, Franchisee's anticipated
schedule (with schedule dates measured from the month that the NY PSC issues the confirmation
order approving this Franchise) calls for 98% deployment at six months, 99% deployment at
twelve months, 99% deployment at eighteen months, 99% deployment at twenty four months,
99% deployment at thirty months, 99% deployment at thirty six months, 99% deployment at
forty two months, 99% deployment at forty eight months, 99% deployment at fifty four months,
and 100% deployment at sixty months. This schedule is subject to further review and
modification by the Franchisee consistent with Section 895.5(b)(1) of the NY PSC rules and
regulations; provided, however, that Franchisee shall provide notice to the LFA and the NY PSC
of any material change in this schedule.

Huntington Bay/Verizon New York Inc.
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EXHIBITC

PEG CHANNELS

Pursuant to the Cable Law, Franchisee shall make available on its Basic Service tier up to one (1)
dedicated Public Access Channel, one (1) dedicated Educational Access Channel, and up to one
(1) dedicated Government Access Channel.

Huntington Bay/Verizon New York Inc.
Franchise Aagreement/November 2007



Document comparison done by DeltaView on Tuesday, November 20, 2007 3:44:30 PM
Input:

Document 1 interwovenSite://NYCDMS/Active/4820555/2
Document 2 interwovenSite://INYCDMS/Active/4820555/4
Rendering set |MW Standard

Legend:

Insertion
Deletion-

Moeved-from-

Moved to

Style change

Format change

Inserted cell

Deleted cell

Moved cell

Split/Merged cell

Padding cell

Statistics:

Count

Insertions 17

Deletions 20

Moved from 0

Moved to 0

Style change 0

Format changed 0
Total changes 37




Tab 5



Waiters, Katrina C.

From: maria.d.silveira@verizon.com

Sent: Tuesday, November 20, 2007 4:11 PM
To: Waiters, Katrina C.; MSM1218M@aol.com
Subject: RE: DeltaView Document Distribution
Importance: High

Mara: One more clarifying change to the second sentence based upon our discussion, I am
adding the phrase Public Access Channel programming” in the second sentence and correct
the tense (addition shown in CAPITAL letters and deletion shown in brackets) -

" . .The Franchisee shall include the LFA in the written authorization to transmit PUBLIC
ACCESS CHANNEL programming and indemnifY[ication of] the Franchisee and the LFA against
liability RELATING TO PUBLIC ACCESS CHANNEL PROGRAMMING as described in this section
5.4."

Thanks, again.
Maria

MARIA SILVEIRA

Assistant General Counsel

Verizon

1515 N. Courthouse Road

Arlington, VA 22201

Tel: 703-351-3102

Mobile: 703-835-4820

Fax: 703-351-3652

E-mail: maria.d.silveira@verizon.com

————— Original Message---—-

From: Waiters, Katrina C. [mailto:kwaiters@mcguirewoods.com]
Sent: Tuesday, November 20, 2007 3:47 PM

To: MSM1218M@aol.com

Cc: Silveira, Maria F.

Subject: DeltaView Document Distribution

Mara,

Please find enclosed the redlined document highlighting the changes to Section 5.4.
pursuant to our discussions today.

Katrina

The following files have been attached to this mail by DeltaView...

Redline.doc ( Word Document )
<<Redline.doc>>



Tab 6



From: Waiters, Katrina C.

Sent: Tuesday, November 20, 2007 4:32 PM
To: 'LynnVHB@aol.com'

Cc: 'MSM1218M@aol.com'

Subject: Verizon Agreement

Lynn,

After Mara and the Mayor have made a final determination on the revised franchise agreement and have agreed to our
changes (please forward to me by fax or email) and signed copy of the authorizing resolution given that the seal does not
appear in electronic format.

Thank you

Katrina Waiters, Esq.
Corporate Services

McGUIREWOODS
McGuireWoods LLP
1345 Avenue of the Americas
New York, NY 10105
212.548.2154 (Direct Line)
212.548.2150 (Direct FAX)
kwaiters@mcguirewoods.com

This e-mail may contain confidential or privileged information. If you are not the intended recipient, please advise by return
e-mail and delete immediately without reading or forwarding to others.
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From: Waiters, Katrina C. [mailto:kwaiters@mcguirewoods.com]
Sent: Wednesday, November 21, 2007 10:52 AM

To: MSM1218M@aol.com

Cc: LynnVHB@aol.com; Shine, Laura A.

Subject: RE: Verizon

Here is the final revised agreement with the agreed upon changes to Section 5.4.

From: MSM1218M@aol.com [mailto:MSM1218M@aol.com]
Sent: Wednesday, November 21, 2007 10:35 AM

To: Waiters, Katrina C.

Cc: Hfmhuntbay@aol.com; LynnVHB@aol.com

Subject: Verizon

Dear Katrina,

This shall serve to confirm that the modification to Paragraph 5.4 is fine with the Mayor and the Trustees and you
can proceed with the enactment.

Thank you.
Have a great day!

Mara S. Manin, Esq.

105 Maxess Road, Suite 106
Melville, NY 11747
(631)389-0046 phone
(631)501-5995 fax

Check out AOL Money & Finance's list of the hottest products and top money wasters of 2007.
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THIS CABLE FRANCHISE AGREEMENT (the “Franchise” or “Agreement”) is entered
into by and between the Village of Huntington Bay, a validly organized and existing political
subdivision of the State of New York (the “Local Franchising Authority” or “LFA”) and Verizon
New York Inc., a corporation duly organized under the applicable laws of the State of New York
(the “Franchisee”).

WHEREAS, the LFA wishes to grant Franchisee a nonexclusive franchise to construct,
install, maintain, extend and operate a cable system in the Franchise Area as designated in this
Franchise;

WHEREAS, the LFA is a “franchising authority” in accordance with Title VI of the
Communications Act, (see 47 U.S.C. §522(10)) and is authorized to grant one or more
nonexclusive cable franchises pursuant to Article 11 of the New York Public Service Law, as
amended, and Title 16, Chapter VIII, Parts 890.60 through 899, of the Official Compilation of
Codes, Rules and Regulations of the State of New York, as amended;

WHEREAS, Franchisee is in the process of completing the upgrading of its existing
telecommunications and information services network through the installation of a Fiber to the
Premise Telecommunications Network (“FTTP Network”) in the Franchise Area which transmits
the Non-Cable Services pursuant to authority granted by Section 27 of the New York
Transportation Corporations Law, as amended, and Title II of the Communications Act, which
Non-Cable Services are not subject to the Cable Law or Title VI of the Communications Act;

WHEREAS, the FTTP Network occupies the Public Rights-of-Way within the LFA, and
Franchisee desires to use portions of the FTTP Network to provide Cable Services (as hereinafter
defined) in the Franchise Area;

WHEREAS, the LFA has identified the future cable-related needs and interests of the
LFA and its community, has considered and approved the financial, technical and legal
qualifications of Franchisee, and has determined that Franchisee’s plans for its Cable System are
adequate and feasible in a full public proceeding affording due process to all parties;

WHEREAS, the LFA has found Franchisee to be financially, technically and legally
qualified to operate the Cable System;

WHEREAS, the LFA has determined that in accordance with the provisions of the Cable
Law, this Franchise complies with NY PSC’s franchise standards and the grant of a nonexclusive
franchise to Franchisee is consistent with the public interest; and

WHEREAS, the LFA and Franchisee have reached agreement on the terms and
conditions set forth herein and the parties have agreed to be bound by those terms and
conditions.

NOW, THEREFORE, in consideration of the LFA’s grant of a franchise to Franchisee,
Franchisee’s promise to provide Cable Service to residents of the Franchise/Service Area of the
LFA pursuant to and consistent with the Cable Law (as hereinafter defined), pursuant to the
terms and conditions set forth herein, the promises and undertakings herein, and other good and
valuable consideration, the receipt and the adequacy of which are hereby acknowledged,

Huntington Bay/Verizon New York Inc.
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THE SIGNATORIES DO HEREBY AGREE AS FOLLOWS:

1. DEFINITIONS

Except as otherwise provided herein, the definitions and word usages set forth in the
Cable Law are incorporated herein and shall apply in this Agreement. In addition, the following
definitions shall apply:

1.1.  Access Channel: A video Channel, which Franchisee shall make available
to the LFA without charge for Public, Educational, or Governmental noncommercial use for the
transmission of video programming as directed by the LFA.

1.2.  Affiliate: Any Person who, directly or indirectly, owns or controls, is
owned or controlled by, or is under common ownership or control with, the Franchisee.

1.3.  Basic Service: Any service tier, which includes the retransmission of local
television broadcast signals as well as the PEG Channels required by this Franchise.

1.4. Cable Law: Atticle 11 of the New York Public Service Law, as amended,
and Title 16, Chapter VIII, Parts 890.60 through 899, of the Official Compilation of Codes,
Rules and Regulations of the State of New York, as amended, to the extent authorized under and
consistent with federal law.

1.5. Cable Service or Cable Services: Shall be defined herein as it is defined
under Section 602 of the Communications Act, 47 U.S.C. § 522(6), as amended.

1.6.  Cable System or System: Shall be defined herein as it is defined under
Section 602 of the Communications Act, 47 U.S.C. § 522(7), as amended.

1.7. Channel: Shall be defined herein as it is defined under Section 602 of the
Communications Act, 47 U.S.C. § 522(4), as amended.

1.8.  Communications Act: The Communications Act of 1934, as amended.

1.9. Control: The ability to exercise de facto or de jure control over day-to-
day policies and operations or the management of Franchisee’s affairs.

1.10. Educational Access Channel: An Access Channel available for
noncommercial use solely by local public schools and public school districts in the Franchise
Area and other not-for-profit educational institutions chartered or licensed by the New York
State Department of Education or Board of Regents in the Franchise Area as specified by the
LFA in Exhibit B to this Agreement.

1.11. FCC: The United States Federal Communications Commission, or
successor governmental entity thereto.

1.12. Force Majeure: An event or events reasonably beyond the ability of
Franchisee to anticipate and control. This includes, but is not limited to, severe or unusual

2 Huntington Bay/Verizon New York Inc.
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weather conditions, strikes, labor disturbances and disputes, war or act of war (whether an actual
declaration of war is made or not), insurrection, riots, act of public enemy, incidences of
terrorism, acts of vandalism, actions or inactions of any government instrumentality or public
utility including condemnation, accidents for which the Franchisee is not primarily responsible,
fire, flood, or other acts of God, or work delays caused by waiting for utility providers to service
or monitor utility poles to which Franchisee’s FTTP Network is attached, and unavailability of
materials and/or qualified labor to perform the work necessary.

1.13. Franchise Area: The incorporated area (entire existing territorial limits)
of the LFA, and such additional areas as may be annexed or acquired.

1.14. Franchisee: Verizon New York Inc. and its lawful and permitted
successors, assigns and transferees.

1.15. Government Access Channel: An Access Channel available for the sole
noncommercial use of the LFA.

1.16. Gross Revenue: All revenue, as determined in accordance with generally
accepted accounting principles, which is derived by Franchisee from the operation of the Cable
System to provide Cable Service in the Service Area.

Gross Revenue includes, without limitation: all Subscriber and customer revenues earned
or accrued net of bad debts including revenue for: (i) Basic Service; (ii) all fees charged to any
Subscribers for any and all Cable Service provided by Franchisee over the Cable System in the
Service Area, including without limitation Cable Service related program guides, the installation,
disconnection or reconnection of Cable Service; revenues from late or delinquent charge fees;
Cable Service related or repair calls; the provision of converters, remote controls, additional
outlets and/or other Cable Service related Subscriber premises equipment, whether by lease or
fee; (iii) video on demand and pay-per-view; (iv) revenues from the sale or lease of access
channel(s) or channel capacity; and (v) compensation received by Franchisee that is derived from
the operation of Franchisee’s Cable System to provide Cable Service with respect to
commissions that are paid to Franchisee as compensation for promotion or exhibition of any
products or services on the Cable System, such as “home shopping” or a similar channel, subject
to the exceptions below. Gross Revenue includes a pro rata portion of all revenue derived by
Franchisee pursuant to compensation arrangements for advertising derived from the operation of
Franchisee’s Cable System to provide Cable Service within the Service Area, subject to the
exceptions below. The allocation shall be based on the number of Subscribers in the Service
Area divided by the total number of subscribers in relation to the relevant local, regional or
national compensation arrangement. Advertising commissions paid to third parties shall not be
netted against advertising revenue included in Gross Revenue.

Gross Revenue shall not include: Franchise Fees imposed on Franchisee by the
LFA that are passed through from Franchisee as a line item paid by Subscribers; revenues
received by any Affiliate or other Person in exchange for supplying goods or services used by
Franchisee to provide Cable Service over the Cable System; bad debts written off by Franchisee
in the normal course of its business (provided, however, that bad debt recoveries shall be
included in Gross Revenue during the period collected); refunds, rebates or discounts made to
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Subscribers or other third parties; any revenues classified, in whole or in part, as Non-Cable
Services revenue under federal or state law including, without limitation, revenue received from
Telecommunications Services; revenue received from Information Services, including, without
limitation, Internet Access service, electronic mail service, electronic bulletin board service, or
similar online computer services; charges made to the public for commercial or cable television
that is used for two-way communication; and any other revenues attributed by Franchisee to
Non-Cable Services in accordance with federal law, rules, regulations, standards or orders; any
revenue of Franchisee or any other Person which is received directly from the sale of
merchandise through any Cable Service distributed over the Cable System, however, that portion
of such revenue which represents or can be attributed to a Subscriber fee or a payment for the use
of the Cable System for the sale of such merchandise shall be included in Gross Revenue; the
sale of Cable Services on the Cable System for resale in which the purchaser is required to
collect cable Franchise Fees from purchaser’s customer; the sale of Cable Services to customers,
which are exempt, as required or allowed by the LFA including, without limitation, the provision
of Cable Services to public institutions as required or permitted herein; any tax of general
applicability imposed upon Franchisee or upon Subscribers by a city, state, federal or any other
governmental entity and required to be collected by Franchisee and remitted to the taxing entity
(including, but not limited to, sales/use tax, gross receipts tax, excise tax, utility users tax, public
service tax, communication taxes and non-cable franchise fees); any foregone revenue which
Franchisee chooses not to receive in exchange for its provision of free or reduced cost cable or
other communications services to any Person, including without limitation, employees of
Franchisee and public institutions or other institutions designated in the Franchise (provided,
however, that such foregone revenue which Franchisee chooses not to receive in exchange for
trades, barters, services or other items of value shall be included in Gross Revenue); sales of
capital assets or sales of surplus equipment; program launch fees, i.e., reimbursement by
programmers to Franchisee of marketing costs incurred by Franchisee for the introduction of
new programming; directory or Internet advertising revenue including, but not limited to, yellow
page, white page, banner advertisement and electronic publishing; or any fees or charges
collected from Subscribers or other third parties for any PEG Grant or Franchise Grant
payments.

1.17. Information Services: Shall be defined herein as it is defined under
Section 3 of the Communications Act, 47 U.S.C. §153(20), as amended.

1.18. Internet Access: Dial-up or broadband access service that enables
Subscribers to access the Internet.

1.19. Local Franchise Authority (LFA): The Village of Huntington Bay, New
York, or the lawful successor, transferee, or assignee thereof.

1.20. Non-Cable Services: Any service that does not constitute the provision of
Video Programming directly to multiple Subscribers in the Franchise Area including, but not
limited to, Information Services and Telecommunications Services.

1.21. Normal Business Hours: Those hours during which most similar
businesses in the community are open to serve customers. In all cases, “normal business hours”
must include some evening hours at least one night per week and/or some weekend hours.

4 Huntington Bay/Verizon New York Inc.
Franchise Agreement/November 2007



1.22. NY PSC: The New York Public Service Commission.
1.23. PEG: Public, Educational, and Governmental.

1.24. Person: An individual, partnership, association, joint stock company,
trust, corporation, or governmental entity.

1.25. Public Access Channel: An Access Channel available for noncommercial
use solely by the residents in the Franchise Area on a first-come, first-served, nondiscriminatory
basis.

1.26. Public Rights-of-Way: The surface and the area across, in, over, along,
upon and below the surface of the public streets, roads, bridges, sidewalks, lanes, courts, ways,
alleys, and boulevards, including, public utility easements and public lands and waterways used
as Public Rights-of-Way, as the same now or may thereafter exist, which are under the
jurisdiction or control of the LFA. Public Rights-of-Way do not include the airwaves above a
right-of-way with regard to cellular or other nonwire communications or broadcast services.

1.27. Service Area: All portions of the Franchise Area where Cable Service is
being offered, as described in Exhibit B attached hereto.

1.28. Subscriber: A Person who lawfully receives Cable Service over the Cable
System with Franchisee’s express permission.

1.29. Telecommunication Services: Shall be defined herein as it is defined
under Section 3 of the Communications Act, 47 U.S.C. § 153(46), as amended.

1.30. Title VI: Title VI of the Communications Act, Cable Communications, as
amended.

1.31. Transfer of the Franchise:
1.31.1. Any transaction in which:

1.31.1.1. a fifty percent ownership or other interest in Franchisee
is transferred, directly or indirectly, from one Person or group of Persons to another Person or
group of Persons, so that Control of Franchisee is transferred; or

1.31.1.2. the rights held by Franchisee under the Franchise and
the certificate of confirmation issued therefor by the NY PSC are transferred or assigned to
another Person or group of Persons.

1.31.2. However, notwithstanding Sub-subsections 1.31.1.1 and 1.31.1.2
above, a Transfer of the Franchise shall not include transfer of an ownership or other interest in
Franchisee to the parent of Franchisee or to another Affiliate of Franchisee; transfer of an interest
in the Franchise or the rights held by the Franchisee under the Franchise to the parent of
Franchisee or to another Affiliate of Franchisee; any action which is the result of a merger of the
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parent of the Franchisee; or any action which is the result of a merger of another Affiliate of the
Franchisee.

1.32. Video Programming: Shall be defined herein as it is defined under
Section 602 of the Communications Act, 47 U.S.C. § 522(20), as amended.

2. GRANT OF AUTHORITY; LIMITS AND RESERVATIONS

2.1.  Grant of Authority: Subject to the terms and conditions of this Agreement
and the Cable Law, the LFA hereby grants the Franchisee the right to own, construct, operate
and maintain a Cable System along the Public Rights-of-Way within the Franchise Area, in order
to provide Cable Service. No privilege or power of eminent domain is bestowed by this grant;
nor is such a privilege or power bestowed by this Agreement.

22. The FTTP Network: Upon delivery of Cable Service, by subjecting
Franchisee’s mixed-use facilities to the NY PSC’s minimum franchise standards and the LFA’s
police power, the LFA has not been granted broad new authority over the construction,
placement and operation of Franchisee’s mixed-use facilities.

2.3.  Effective Date and Term: This Franchise shall become effective on the
date that the NY PSC issues a certificate of confirmation for this Franchise (the “Effective
Date”), following its approval by the LFA’s governing authority authorized to grant franchises
and its acceptance by the Franchisee. The term of this Franchise shall be ten (10) years from the
Effective Date unless the Franchise is earlier revoked as provided herein. The Franchisee shall
memorialize the Effective Date by notifying the LFA in writing of the same, and by providing a
copy of the certificate of confirmation, which notification shall become a part of this Franchise.

24. Grant Not Exclusive: The Franchise and the rights granted herein to use
and occupy the Public Rights-of-Way to provide Cable Services shall not be exclusive, and the
LFA reserves the right to grant other franchises for similar uses or for other uses of the Public
Rights-of-Way, or any portions thereof, to any Person, or to make any such use itself, at any time
during the term of this Franchise. Any such rights which are granted shall not adversely impact
the authority as granted under this Franchise and shall not interfere with existing facilities of the
Cable System or Franchisee’s FTTP Network.

2.5.  Franchise Subject to Federal and State Law: Notwithstanding any
provision to the contrary herein, this Franchise is subject to and shall be governed by all
applicable provisions of federal and state law as it may be amended, including but not limited to
the Communications Act and the Cable Law.

2.6. No Waiver:

2.6.1. The failure of the LFA on one or more occasions to exercise a right
under this Franchise, the Cable Law or other applicable state or federal law, or to require
compliance or performance under this Franchise, shall not be deemed to constitute a waiver of
such right or a waiver of compliance or performance of this Agreement, nor shall it excuse
Franchisee from compliance or performance, unless such right or such compliance or
performance has been specifically waived in writing.
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2.6.2. The failure of the Franchisee on one or more occasions to exercise
a right under this Franchise, the Cable Law or other applicable state or federal law, or to require
performance under this Franchise, shall not be deemed to constitute a waiver of such right or a
waiver of performance of this Agreement, nor shall it excuse the LFA from performance, unless
such right or such performance has been specifically waived in writing.

2.7.  Construction of Agreement:

2.7.1. The provisions of this Franchise shall be liberally construed to
effectuate their objectives.

2.7.2. Nothing herein shall be construed to limit the scope or applicability
of Section 625 of the Communications Act, 47 U.S.C. § 545, as amended.

2.8. Police Powers: The LFA shall not enact any local laws that are
inconsistent with this Franchise, provided, however, that nothing in this Franchise shall be
construed to prohibit the reasonable, necessary and lawful exercise of the police powers of the
LFA including, without limitation, in addition to the implementation and enforcement of the
provisions of this Agreement and existing applicable laws and regulations, the enactment,
adoption, implementation and enforcement of such additional laws and regulations as the LFA
may deem necessary in the exercise of its police power; provided, however, that such laws and
regulations are reasonable, not materially in conflict with the privileges granted in this Franchise
and consistent with all federal and state laws, regulations and orders.

2.9.  Restoration of Municipal Property: Any municipal property damaged or
destroyed shall be promptly repaired or replaced by the Franchisee and restored to pre-existing
condition.

2.10. Restoration of Subscriber Property: The Franchisee shall ensure that
Subscriber premises are restored to pre-existing condition if damaged by the Franchisee’s
employees or agents in any respect in connection with the installation, repair, or disconnection of
Cable Service.

3. PROVISION OF CABLE SERVICE

3.1.  Service Area:

3.1.1. Service Area: Subject to the issuance of all necessary permits by
the LFA, Franchisee shall offer Cable Service to significant numbers of Subscribers within
residential areas of the Service Area and may make Cable Service available to businesses in the
Service Area, within twelve (12) months and shall offer Cable Service to all residential areas of
the Service Area within five (5) years, of the Effective Date of this Franchise, or, in both
instances, such longer period as may be permitted by the Cable Law, except, in accordance with
NY PSC rules and regulations: (A) for periods of Force Majeure; (B) for periods of delay caused
by the LFA; (C) for periods of delay resulting from Franchisee’s inability to obtain authority to
access rights-of-way in the Service Area; (D) in areas where developments or buildings are
subject to claimed exclusive arrangements with other providers; (E) in areas, developments or
buildings where Franchisee cannot gain access after good faith efforts; (F) in areas,
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developments or Muildings where the provision of Cable Service is economically infeasible
because such profvision requires nonstandard facilities which are not available on a commercially
reasonable basis! and (G) in areas Where the occupied residential household density does not
meet the density and other requirements set forth in Sub-Subsection 3.1.1.1. and Section 3.2.

3.1.1.1. Density Requirement: Franchisee shall make Cable
Services available to residential dwelling units in all areas of the Service Area where the average
density is equal to or greater than thirty-five (35) occupied residential dwelling units per mile as
measured in strand footage from the nearest technically feasible point on the active FTTP
Network trunk or feeder line. Should, through new construction, an area within the Service Area
meet the density requirements after the time stated for providing Cable Service as set forth in
Subsection 3.1.1 respectively, Franchisee shall provide Cable Service to such area within twelve
(12) months of receiving notice from the LFA that the density requirements have been met.

3.2.  Availability of Cable Service: Franchisee shall make Cable Service
available to all residential dwelling units and may make Cable Service available to businesses
within the Service Area in conformance with Section 3.1, and Franchisee shall not discriminate
between or among any individuals in the availability of Cable Service or based upon the income
in a local area. In the areas in which Franchisee shall provide Cable Service, Franchisee shall be
required to connect, at Franchisee’s expense, other than a standard installation charge, all
residential dwelling units that are within one hundred fifty (150) feet of aerial trunk or feeder
lines not otherwise already served by Franchisee’s FTTP Network. Franchisee shall be allowed
to recover, from a Subscriber that requests such connection, the actual costs incurred for
residential dwelling unit connections that exceed one hundred fifty (150) feet or are in an area
with a density of less than thirty-five (35) occupied residential dwelling units per mile and the
actual costs incurred to connect any non-residential dwelling unit Subscriber, provided, however,
that Franchisee may seek a waiver of any requirement that it extend service to any party
requesting the same in an area with a density of less than thirty-five (35) occupied residential
dwelling units per mile if such would not be possible within the limitations of economic
feasibility. For underground installations, Franchisee shall charge the Subscriber Franchisee’s
actual cost. Such costs shall be submitted to said Subscriber in writing before installation is
begun.

3.3. Cable Service to Public Buildings: Subject to Section 3.1, Franchisee
shall provide, without charge within the Service Area, one service outlet activated for Basic
Service to each public school and public library, and such other buildings used for municipal
purposes as may be designated by the LFA as provided in Exhibit A attached hereto; provided,
however, that if it is necessary to extend Franchisee’s aerial trunk or feeder lines more than five
hundred (500) feet solely to provide service to any such school or public building, the LFA shall
have the option either of paying Franchisee’s direct costs for such aerial extension in excess of
five hundred (500) feet, or of releasing Franchisee from the obligation to provide service to such
school or public building. Furthermore, Franchisee shall be permitted to recover, from any
school or public building owner entitled to free service, the direct cost of installing, when
requested to do so, more than one outlet, or concealed inside wiring, or a service outlet requiring
more than five hundred (500) feet of drop cable; provided, however, that Franchisee shall not
charge for the provision of Basic Service to the additional service outlets once installed. For
underground installations, Franchisee shall charge the recipient Franchisee’s actual cost. Such
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costs shall be submitted to said recipient in writing before installation is begun. Cable Service
may not be resold or otherwise used in contravention of Franchisee’s rights with third parties
respecting programming. Equipment provided by Franchisee, if any, shall be replaced at retail
rates if lost, stolen or damaged.

3.4. Contribution in Aid: Notwithstanding the foregoing, Franchisee shall
comply at all times, with the requirements of Section 895.5 of NY PSC rules and regulations.

4. SYSTEM FACILITIES

4.1.  Quality of Materials and Work: Franchisee shall construct and maintain its
System using materials of good and durable quality, and require that all work involved in the
construction, installation, maintenance and repair of the Cable System shall be performed in a
safe, thorough and reliable manner.

42. System Characteristics: During the term hereof Franchisee’s Cable
System shall meet or exceed the following requirements:

42.1. The System shall be designed and operated with an initial analog
and digital carrier passband between 50 and 860 MHz and shall provide for a minimum channel
capacity of not less than 77 channels on the Effective Date.

42.2. The System shall be designed to be an active two-way plant for
subscriber interaction, if any, required for the selection or use of Cable Service.

43. Interconnection: The Franchisee shall design its Cable System so that it
may be interconnected with other cable systems in the Franchise Area. Interconnection of
systems may be made by direct cable connection, microwave link, satellite, or other appropriate
methods.

4.4,  Emergency Alert System: Franchisee shall comply with the Emergency
Alert System ("EAS") requirements of the FCC and the State of New York, including the NY
PSC’s rules and regulations and the current New York EAS Plan, in order that emergency
messages may be distributed over the System.

45. Parental Control: Upon request by any Subscriber, and where
technologically feasible, the Franchisee shall provide such requesting Subscriber with a parental
control device at no additional charge. Such device will, at a minimum, offer as an option that a
Person ordering programming must provide a personal identification number or other means
provided by the Franchisee only to a Subscriber. Provided, however, that the Franchisee shall
bear no responsibility for the exercise of parental controls and shall incur no liability for any
Subscriber’s or viewer’s exercise or failure to exercise such controls.

5. PEG SERVICES

5.1. PEG Set Aside:
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5.1.1. In order to ensure universal availability of public, educational and
government programming, Franchisee shall provide capacity on its Basic Service tier for up to
one (1) dedicated Public Access Channel®, one (1) dedicated Educational Access Channel, and
up to one (1) dedicated Government Access Channel (collectively, “PEG Channels”).

5.1.2. The programming to be carried on each of the PEG Channels set
aside by Franchisee is reflected in Exhibit C attached hereto. The LFA hereby authorizes
Franchisee to transmit such programming within and without LFA jurisdictional boundaries.
Franchisee specifically reserves the right to make or change channel assignments in its sole
discretion. If a PEG Channel provided under this Article is not being utilized by the LFA,
Franchisee may utilize such PEG Channel, in its sole discretion, until such time as the LFA
elects to utilize the PEG Channel for its intended purpose. In the event that the LFA determines
to use PEG capacity, the LFA shall provide Franchisee with prior written notice of such request
in accordance with NY PSC rules and regulations.

5.1.3. Franchisee shall provide the technical ability to play back pre-
recorded programming provided to Franchisee consistent with this Section. Franchisee shall
transmit programming consistent with the dedicated uses of PEG Access Channels. Franchisee
shall comply at all times with the requirements of Section 895.4 of the NY PSC rules and
regulations.

5.2.  PEG Grant: The Franchisee shall pay a one-time PEG grant to the LFA in
an amount of Five Thousand Dollars ($5000.00) (the “PEG Grant), which shall be payable
within sixty (60) days of the Effective Date. Such grant shall be used solely by the LFA for PEG
access equipment, including, but not limited to, studio and portable production equipment,
editing equipment and program playback equipment, for renovation or construction of PEG
access facilities and for any other cable related need that the LFA may ascertain.

5.3.  Franchise Grant: The Franchisee shall pay a one-time Franchise grant to
the LFA in the amount of Three Thousand and 00/100 Dollars ($3,000.00) (the “Franchise
Grant”), which shall be payable within sixty (60) days of the Effective Date.

5.4.  Indemnity for PEG: To the extent that the LFA utilizes its PEG Access
Channels or facilities, the LFA may require all local producers and users of any of the PEG
facilities or Channels to agree in writing to authorize Franchisee to transmit programming
consistent with this Agreement and to defend and hold harmless Franchisee and the LFA from
and against any and all liability or other injury, including the reasonable cost of defending claims
or litigation, arising from or in connection with claims for failure to comply with applicable
federal laws, rules, regulations or other requirements of local, state or federal authorities; for
claims of libel, slander, invasion of privacy, or the infringement of common law or statutory
copyright; for unauthorized use of any trademark, trade name or service mark; for breach of
contractual or other obligations owing to third parties by the producer or user; and for any other
injury or damage in law or equity, which result from the use of a PEG facility or Channel. In the
event that the LFA utilizes its PEG Access Channels or facilities, the LFA shall establish rules

* Subject to applicability.
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and regulations for use of PEG facilities, consistent with, and as required by, 47 U.S.C. §531.
The Franchisee shall administer the Public Access Channel and programming pursuant to the
Cable Law. The Franchisee shall include the LFA in the written authorization to transmit Public
Access Channel programming and indemnify the Franchisee and the LFA against liability
relating to Public Access Channel programming as described in this section 5.4.

5.5.  Recovery of Costs: To the extent permitted by federal law, the Franchisee
shall be allowed to recover any costs of the PEG Grant, the Franchise Grant and any other costs
arising from the provision of PEG services from Subscribers and to include such costs as a
separately billed line item on each Subscriber’s bill. Without limiting the forgoing, if allowed
under state and federal laws, Franchisee may externalize, line-item, or otherwise pass-through
interconnection costs to Subscribers.

6. FRANCHISE FEES

6.1. Payment to LFA: Franchisee shall pay to the LFA a Franchise Fee of five
percent (5%) of annual Gross Revenue (the “Franchise Fee”). In accordance with Title VI, the
twelve (12) month period applicable under the Franchise for the computation of the Franchise
Fee shall be a calendar year. Such payments shall be made no later than forty-five (45) days
following the end of each calendar quarter. Franchisee shall be allowed to submit or correct any
payments that were incorrectly omitted, and shall be refunded any payments that were
incorrectly submitted, in connection with the quarterly Franchise Fee remittances within ninety
(90) days following the close of the calendar year for which such payments were applicable.

6.2. Supporting Information: Each Franchise Fee payment shall be
accompanied by a brief report prepared by a representative of Franchisee showing the basis for
the computation.

6.3.  Audit: Subject to the confidentiality requirements set forth in Section 7.1
of this Franchise and the LFA’s imposition of comparable obligations to those contained in this
Section 6.3 on all cable service providers in the Service Area, Franchisee shall be responsible for
making available to the LFA for inspection and audit, all records necessary to confirm the
accurate payment of Franchise Fees, whether the records are held by the Franchisee, an Affiliate,
or any other entity that collects or receives funds related to the Franchisee’s Cable Services
operation in the LFA subject to the payment of Franchise Fees under this Agreement, including,
by way of illustration and not limitation, any entity that sells advertising on the Franchisee’s
behalf. Franchisee shall maintain such records for six (6) years, provided that, if the LFA
commences an audit within that six (6) year period, Franchisee shall continue to maintain such
records for the duration of any audit in progress at the end of that six (6) year period. The LFA
shall conduct all audits expeditiously, and neither the LFA nor Franchisee shall unreasonably
delay the completion of an audit. The LFA’s audit expenses shall be borne by the LFA unless
the audit determines that the payment to the LFA should be increased by five percent (5%) or
more in the audited period, in which case the reasonable and customary costs of the audit,
together with any additional amounts due to the LFA as a result of such audit, shall be paid by
Franchisee to the LFA within sixty (60) days following written notice to Franchisee by the LFA
of the underpayment, which notice shall include a copy of the audit report; provided, however,
that Franchisee’s obligation to pay or reimburse the LFA’s audit expenses shall not exceed an
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aggregate of Six Thousand Dollars ($6000.00). If re-computation results in additional revenue to
be paid to the LFA, such amount shall be subject to interest charges computed from the due date,
at the then-current rate set forth in Section 5004 of the New York Civil Practice Law and Rules
(which as of the date of execution of this Agreement is nine percent (9%) per annum) per annum
during the period such unpaid amount is owed. If the audit determines that there has been an
overpayment by Franchisee, the Franchisee may credit any overpayment against its next
quarterly payment. Said audit shall be conducted by an independent third party and no auditor so
employed by the LFA shall be compensated on a success based formula, e.g., payment based on
a percentage of an underpayment, if any. The LFA shall not conduct an audit more frequently
than once every three (3) years.

6.4. Limitation on Franchise Fee Actions: The parties agree that the period of
limitation for recovery of any Franchise Fee payable hereunder shall be six (6) years from the
date on which payment by Franchisee is due, but cannot exceed the date of records retention
reflected in Section 7.

6.5.  Bundled Services: If Cable Services subject to the Franchise Fee required
under this Article 6 are provided to Subscribers in conjunction with Non-Cable Services, the
Franchise Fee shall be applied only to the value of the Cable Services, as reflected on the books
and records of Franchisee in accordance with FCC or state public utility regulatory commission
rules, regulations, standards or orders. The parties agree that tariffed telecommunication service
rates that cannot be discounted by law or by regulation are to be excluded from the bundled
discount allocation basis. Where pro rata allocation of bundled discounts is commercially
practical for any bundled offering, the Franchisee will allocate the bundled discount such that the
discount allocated to Cable Service revenues will not exceed the amount which would be
allocated to Cable Service revenue on a pro rata basis.

7. REPORTS AND RECORDS

7.1.  Open Books and Records: Upon reasonable written notice to the
Franchisee and with no less than thirty (30) business days written notice to the Franchisee, the
LFA shall have the right to inspect Franchisee’s books and records pertaining to Franchisee’s
provision of Cable Service in the Franchise Area at any time during Normal Business Hours and
on a nondisruptive basis, as are reasonably necessary to ensure compliance with the terms of this
Franchise. Such notice shall specifically reference the section or subsection of the Franchise
which is under review, so that Franchisee may organize the necessary books and records for
appropriate access by the LFA. Franchisee shall not be required to maintain any books and
records for Franchise compliance purposes longer than six (6) years. Notwithstanding anything
to the contrary set forth herein, Franchisee shall not be required to disclose information that it
reasonably deems to be proprietary or confidential in nature, nor disclose any of its or an
Affiliate’s books and records not relating to the provision of Cable Service in the Service Area.
The LFA shall treat any information disclosed by Franchisee as confidential and shall only
disclose it to employees, representatives, and agents thereof who have a need to know, or in
order to enforce the provisions hereof. Franchisee shall not be required to provide Subscriber
information in violation of Section 631 of the Communications Act, 47 U.S.C. §551.

12 Huntington Bay/Verizon New York Inc.
Franchise Agreement/November 2007



7.2.  Records Required: Franchisee shall at all times maintain:

7.2.1. Records of all written complaints for a period of six (6) years after
receipt by Franchisee. The term “complaint” as used herein refers to complaints about any
aspect of the Cable System or Franchisee’s cable operations, including, without limitation,
complaints about employee courtesy. Complaints recorded will not be limited to complaints
requiring an employee service call;

7.2.2. Records of outages for a period of six (6) years after occurrence,
indicating date, duration, area, and the number of Subscribers affected, type of outage, and
cause;

72.3. Records of service calls for repair and maintenance for a period of
six (6) years after resolution by Franchisee, indicating the date and time service was required, the
date of acknowledgment and date and time service was scheduled (if it was scheduled), and the
date and time service was provided, and (if different) the date and time the problem was
resolved;

72.4. Records of installation/reconnection and requests for service
extension for a period of six (6) years after the request was fulfilled by Franchisee, indicating the
date of request, date of acknowledgment, and the date and time service was extended; and

7.2.5. A map showing the area of coverage for the provisioning of Cable
Services and estimated timetable to commence providing Cable Service.

7.3.  System-Wide Statistics: Any valid reporting requirement in the Franchise
may be satisfied with system-wide statistics, except those related to Franchise Fees and
consumer complaints.

7.4.  Performance Review: The LFA may, at its discretion but not more than
once per twelve-month period, hold an informal performance evaluation session (the
"Performance Review") that is not open to the public to review Franchisee’s compliance with the
terms and conditions of this Franchise. The information disclosed to the LFA by the Franchisee
at the Performance Review shall be treated by the LFA as confidential. The LFA shall provide
Franchisee with at least thirty (30) days prior written notice of the Performance Review to be
held at a mutually agreeable time. Franchisee shall have the opportunity to participate in and be
heard at the Performance Review. Within thirty (30) days after the conclusion of the
Performance Review, the LFA shall provide Franchisee written documentation ("Performance
Review Report") setting forth its determinations regarding Franchisee’s compliance with the
terms and conditions of this Franchise. The Performance Review Report shall not contain any
confidential information disclosed by the Franchisee during the Performance Review.

8. INSURANCE AND INDEMNIFICATION

8.1. Insurance:
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8.1.1. Franchisee shall maintain in full force and effect, at its own cost
and expense, during the Franchise Term, the following insurance coverage:

8.1.1.1. Commercial General Liability Insurance in the amount
of one million dollars ($1,000,000) combined single limit for property damage and bodily injury.
Such insurance shall cover the construction, operation and maintenance of the Cable System, and
the conduct of Franchisee’s Cable Service business in the LFA.

8.1.1.2. Automobile Liability Insurance in the amount of one
million dollars ($1,000,000) combined single limit for bodily injury and property damage
coverage.

8.1.1.3. Workers’ Compensation Insurance meeting all legal
requirements of the State of New York.

8.1.1.4. Employers’ Liability Insurance in the following
amounts: (A) Bodily Injury by Accident: $100,000; and (B) Bodily Injury by Disease:
$100,000 employee limit; $500,000 policy limit.

8.1.1.5. Excess liability or umbrella coverage of not less than ten
million dollars ($10,000,000).

8.1.2. The LFA shall be designated as an additional insured under each of
the insurance policies required in this Article 8 except Worker’s Compensation Insurance and
Employer’s Liability Insurance.

8.1.3. Each of the required insurance policies shall be noncancellable
except upon thirty (30) days prior written notice to the LFA. Franchisee shall not cancel any
required insurance policy without submitting documentation to the LFA verifying that the
Franchisee has obtained alternative insurance in conformance with this Agreement.

8.1.4. Each of the required insurance policies shall be with sureties
qualified to do business in the State of New York, with an A- or better rating for financial
condition and financial performance by Best’s Key Rating Guide, Property/Casualty Edition.

8.1.5. Upon written request, Franchisee shall deliver to the LFA
Certificates of Insurance showing evidence of the required coverage.

8.2.  Indemnification:

8.2.1. Franchisee agrees to indemnify the LFA, the Village of Huntington
Bay Board of Trustees, its officers, its agents, attorneys, consultants, independent contractors,
employees or third parties acting on behalf of the LFA for, and hold it harmless from, all
liability, damage, cost or expense arising from claims of injury to persons or damage to property
occasioned by reason of any conduct undertaken pursuant to the Franchise, or by reason of any
suit or claim for royalties, programming license fees, or infringement of patent rights arising out
of Franchisee's provision of Cable Services over the Cable System other than PEG facilities and
Channels, provided that the LFA shall give Franchisee written notice of the LFA’s request for
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indemnification within ten (10) days of receipt of a claim or action pursuant to this Subsection.
Notwithstanding the foregoing, Franchisee shall not indemnify the LFA for any damages,
liability or claims resulting from the willful misconduct or negligence of the LFA, its officers,
agents, employees, attorneys, consultants, independent contractors or third parties or for any
activity or function conducted by any Person other than Franchisee in connection with PEG

Access or EAS.

8.2.2. With respect to Franchisee’s indemnity obligations set forth in
Subsection 8.2.1, Franchisee shall provide the defense of any claims brought against the LFA by
selecting counsel of Franchisee’s choice to defend the claim, subject to the consent of the LFA,
which shall not be unreasonably withheld. Nothing herein shall be deemed to prevent the LFA
from cooperating with the Franchisee and participating in the defense of any litigation by its own
counsel at its own cost and expense, provided however, that after consultation with the LFA,
Franchisee shall have the right to defend, settle or compromise any claim or action arising
hereunder, and Franchisee shall have the authority to decide the appropriateness and the amount
of any such settlement. In the event that the terms of any such proposed settlement includes the
release of the LFA and the LFA does not consent to the terms of any such settlement or
compromise, Franchisee shall not settle the claim or action but its obligation to indemnify the
LFA shall in no event exceed the amount of such settlement.

8.2.3. The LFA shall hold harmless and defend Franchisee from and
against and shall be responsible for damages, liability or claims resulting from or arising out of
the willful misconduct or negligence of the LFA.

8.2.4. The LFA shall be responsible for its own acts of willful
misconduct, negligence, or breach, subject to any and all defenses and limitations of liability
provided by law. The Franchisee shall not be required to indemnify the LFA for acts of the LFA
which constitute willful misconduct or negligence on the part of the LFA, its officers,
employees, agents, attorneys, consultants, independent contractors or third parties.

9. TRANSFER OF FRANCHISE

9.1.  Transfer: Subject to Section 617 of the Communications Act, 47 U.S.C. §
537, as amended, no Transfer of the Franchise shall occur without the prior consent of the LFA,
provided that such consent shall not be unreasonably withheld, delayed or conditioned. In
considering an application for the Transfer of the Franchise, the LFA may consider the
applicant’s: (i) technical ability; (ii) financial ability; (iii) good character; and (iv) other
qualifications necessary to continue to operate the Cable System consistent with the terms of the
Franchise. No such consent shall be required, however, for a transfer in trust, by mortgage, by
other hypothecation, by assignment of any rights, title, or interest of the Franchisee in the
Franchise or Cable System in order to secure indebtedness, or for transactions otherwise
excluded under Section 1.31 above.
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10. RENEWAL OF FRANCHISE

10.1. Governing Law: The LFA and Franchisee agree that any proceedings
undertaken by the LFA that relate to the renewal of this Franchise shall be governed by and
comply with the provisions of Section 12.11 below, the Cable Law and Section 626 of the
Communications Act, 47 U.S.C. § 546, as amended.

10.2. Needs Assessment: In addition to the procedures set forth in Section 626
of the Communications Act, the LFA shall notify Franchisee of all of its assessments regarding
the identity of future cable-related community needs and interests, as well as the past
performance of Franchisee under the then current Franchise term. Such assessments shall be
provided to Franchisee by the LFA promptly so that Franchisee will have adequate time to
submit a proposal under 47 U.S.C. § 546 and complete renewal of the Franchise prior to
expiration of its term.

10.3. Informal Negotiations: Notwithstanding anything to the contrary set forth
herein, Franchisee and the LFA agree that at any time during the term of the then current
Franchise, while affording the public appropriate notice and opportunity to comment, the LFA
and Franchisee may agree to undertake and finalize informal negotiations regarding renewal of
the then current Franchise and the LFA may grant a renewal thereof.

10.4. Consistent Terms: Franchisee and the LFA consider the terms set forth in
this Article 10 to be consistent with the express provisions of 47 U.S.C. § 546 and the Cable
Law.

11. ENFORCEMENT AND TERMINATION OF FRANCHISE

11.1. Notice of Violation: If at any time the LFA believes that Franchisee has
not complied with the terms of the Franchise, the LFA shall informally discuss the matter with
Franchisee. If these discussions do not lead to resolution of the problem in a reasonable time, the
LFA shall then notify Franchisee in writing of the exact nature of the alleged noncompliance in a
reasonable time (for purposes of this Article, the “Noncompliance Notice”).

11.2. Franchisee’s Right to Cure or Respond: Franchisee shall have sixty (60)
days from receipt of the Noncompliance Notice to: (i) respond to the LFA, if Franchisee contests
(in whole or in part) the assertion of noncompliance; (ii) cure such noncompliance; or (iii) in the
event that, by its nature, such noncompliance cannot be cured within such sixty (60) day period,
initiate reasonable steps to remedy such noncompliance and notify the LFA of the steps being
taken and the date by which Franchisee projects that it will complete cure of such
noncompliance. Upon cure of any noncompliance, the LFA shall provide written confirmation
that such cure has been effected.

11.3. Public Hearing: The LFA shall schedule a public hearing if the LFA
seeks to continue its investigation into the alleged noncompliance (i) if Franchisee fails to
respond to the Noncompliance Notice pursuant to the procedures required by this Article, or (ii)
if Franchisee has not remedied the alleged noncompliance within sixty (60) days or the date
projected pursuant to Section 11.2(iii) above. The LFA shall provide Franchisee at least sixty
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(60) business days prior written notice of such public hearing, which will specify the time, place
and purpose of such public hearing, and provide Franchisee the opportunity to be heard.

11.4. Enforcement. Subject to Section 12.11 below and applicable federal and
state law, in the event the LFA, after the public hearing set forth in Section 11.3, determines that
Franchisee is in default of any provision of this Franchise, the LFA may:

11.4.1. Seek specific performance of any provision, which reasonably
lends itself to such remedy, as an alternative to damages; or

11.4.2. Commence an action at law for monetary damages or seek other
equitable relief; or

11.4.3.In the case of a substantial noncompliance with a material
provision of this Franchise, seek to revoke the Franchise in accordance with Section 11.5.

11.5. Revocation: Should the LFA seek to revoke this Franchise after following
the procedures set forth above in this Article, including the public hearing described in Section
11.3, the LFA shall give written notice to Franchisee of such intent. The notice shall set forth the
specific nature of the noncompliance. The Franchisee shall have ninety (90) days from receipt of
such notice to object in writing and to state its reasons for such objection. In the event the LFA
has not received a satisfactory response from Franchisee, it may then seek termination of the
Franchise at a second public hearing. The LFA shall cause to be served upon the Franchisee, at
least thirty (30) business days prior to such public hearing, a written notice specifying the time
and place of such hearing and stating its intent to revoke the Franchise.

11.5.1. At the designated public hearing, Franchisee shall be provided a
fair opportunity for full participation, including the rights to be represented by legal counsel, to
introduce relevant evidence, to require the production of evidence, to compel the relevant
testimony of the officials, agents, employees or consultants of the LFA, to compel the testimony
of other persons as permitted by law, and to question and/or cross examine witnesses. A
complete verbatim record and transcript shall be made of such hearing.

11.5.2. Following the second public hearing, Franchisee shall be provided
up to thirty (30) days to submit its proposed findings and conclusions to the LFA in writing and
thereafter the LFA shall determine (i) whether an event of default has occurred under this
Franchise; (i) whether such event of default is excusable; and (iii) whether such event of default
has been cured or will be cured by the Franchisee. The LFA shall also determine whether it will
revoke the Franchise based on the information presented, or, where applicable, grant additional
time to the Franchisee to effect any cure. If the LFA determines that it will revoke the Franchise,
the LFA shall promptly provide Franchisee with a written determination setting forth the LFA’s
reasoning for such revocation. Franchisee may appeal such written determination of the LFA to
an appropriate court, which shall have the power to review the decision of the LFA de novo.
Franchisee shall be entitled to such relief as the court finds appropriate. Such appeal must be
taken within sixty (60) days of Franchisee’s receipt of the written determination of the LFA.
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11.5.3. The LFA may, at its sole discretion, take any lawful action that it
deems appropriate to enforce the LFA’s rights under the Franchise in lieu of revocation of the
Franchise.

11.6. Abandonment of Service: Franchisee shall not abandon any Cable Service
or portion thereof without the LFA’s prior written consent as provided in the Cable Law.

12. MISCELLANEOUS PROVISIONS

12.1. Actions of Parties: In any action by the LFA or Franchisee that is
mandated or permitted under the terms hereof, such party shall act in a reasonable, expeditious,
and timely manner. Furthermore, in any instance where approval or consent is required under
the terms hereof, such approval or consent shall not be unreasonably withheld, delayed or
conditioned.

12.2. Binding Acceptance: This Agreement shall bind and benefit the parties
hereto and their respective heirs, beneficiaries, administrators, executors, receivers, trustees,
successors and assigns, and the promises and obligations herein shall survive the expiration date
hereof.

12.3. Preemption: In the event that federal or state law, rules, or regulations
preempt a provision or limit the enforceability of a provision of this Agreement, the provision
shall be read to be preempted to the extent, and for the time, but only to the extent and for the
time, required by law. In the event such federal or state law, rule or regulation is subsequently
repealed, rescinded, amended or otherwise changed so that the provision hereof that had been
preempted is no longer preempted, such provision shall thereupon return to full force and effect,
and shall thereafter be binding on the parties hereto, without the requirement of further action on
the part of the LFA.

12.4. Force Majeure: Franchisee shall not be held in default under, or in
noncompliance with, the provisions of the Franchise, nor suffer any enforcement or penalty
relating to noncompliance or default, where such noncompliance or alleged defaults occurred or
were caused by a Force Majeure.

12.4.1. Furthermore, the parties hereby agree that it is not the LFA’s
intention to subject Franchisee to penalties, fines, forfeitures or revocation of the Franchise for
violations of the Franchise where the violation was a good faith error that resulted in no or
minimal negative impact on Subscribers, or where strict performance would result in practical
difficulties and hardship being placed upon Franchisee that outweigh the benefit to be derived by
the LFA and/or Subscribers.

12.5. Notices: Unless otherwise expressly stated herein, notices required under
the Franchise shall be mailed first class, postage prepaid, to the addressees below. Each party
may change its designee by providing written notice to the other party.
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12.5.1. Notices to Franchisee shall be mailed to:

Verizon New York Inc.

Jack White, Senior Vice President and General Counsel
Verizon Telecom

One Verizon Way

Room VC43E010

Basking Ridge, NJ 07920-1097

12.5.2. Notices to the LFA shall be mailed to:

Village Administrator
Village of Huntington Bay
244 Vineyard Road
Huntington Bay, NY 11743

12.5.3. with a copy to:

Mara Manin, Esq., Village Attorney
105 Maxess Road, Suite 106
Melville, NY 11747

12.6. Entire Agreement: This Franchise and the Exhibits hereto constitute the
entire agreement between Franchisee and the LFA and they supersede all prior or
contemporaneous agreements, representations or understandings (whether written or oral) of the
parties regarding the subject matter hereof. Any local laws or parts of local laws that materially
conflict with the provisions of this Agreement are superseded by this Agreement.

12.7. Amendments and Modifications: Amendments and/or modifications to
this Franchise shall be mutually agreed to in writing by the parties and subject to the approval of
the NY PSC, pursuant to the Cable Law.

12.8. Captions: The captions and headings of articles and sections throughout
this Agreement are intended solely to facilitate reading and reference to the articles, sections and
provisions of this Agreement. Such captions shall not affect the meaning or interpretation of this
Agreement.

12.9. Severability: If any section, subsection, sub-subsection, sentence,
paragraph, term, or provision hereof is determined to be illegal, invalid, or unconstitutional by
any court of competent jurisdiction or by any state or federal regulatory authority having
jurisdiction thereof, such determination shall have no effect on the validity of any other section,
subsection, sentence, paragraph, term or provision hereof, all of which will remain in full force
and effect for the term of the Franchise.

12.10. Recitals: The recitals set forth in this Agreement are incorporated into the
body of this Agreement as if they had been originally set forth herein.
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12.11. FTTP Network Transfer Prohibition: Under no circumstance including,
without limitation, upon expiration, revocation, termination, denial of renewal of the Franchise
or any other action to forbid or disallow Franchisee from providing Cable Services, shall
Franchisee or its assignees be required to sell any right, title, interest, use or control of any
portion of Franchisee’s FTTP Network including, without limitation, the Cable System and any
capacity used for Cable Service or otherwise, to the LFA or any third party. Franchisee shall not
be required to remove the FTTP Network or to relocate the FTTP Network or any portion thereof
as a result of revocation, expiration, termination, denial of renewal or any other action to forbid
or disallow Franchisee from providing Cable Services. This provision is not intended to
contravene leased access requirements under Title VI or PEG requirements set out in this
Agreement.

12.12. NY PSC Approval: This Franchise is subject to the approval of the NY
PSC. Franchisee shall file an application for such approval with the NY PSC within sixty (60)
days after the date hereof. Franchisee shall also file any necessary notices with the FCC.

12.13. Rates and Charges: The rates and charges for Cable Service provided
pursuant to this Franchise shall be subject to regulation in accordance with federal law.

12.14. Publishing Information: LFA hereby requests that Franchisee omit
publishing information specified in 47 C.F.R. § 76.952 from Subscriber bills.

12.15. Employment Practices: Franchisee will not refuse to hire, nor will it bar
or discharge from employment, nor discriminate against any person in compensation or in terms,
conditions, or privileges of employment because of age, race, creed, color, national origin, or
sex.

12.16. Customer Service: Franchisee shall comply with the consumer protection
and customer service standards set forth in Parts 890 and 896 of the NY PSC rules and

regulations.

12.17. No Third Party Beneficiaries: Except as expressly provided in this
Agreement, this Agreement is not intended to, and does not, create any rights or benefits on
behalf of any Person other than the parties to this Agreement.

12.18. LFA Official: The Mayor of the Village of Huntington Bay is the LFA
official that is responsible for the continuing administration of this Agreement.

12.19. No Waiver of LFA’s Rights: Notwithstanding anything to the contrary in
this Agreement, no provision of this Agreement shall be construed as a waiver of the LFA’s
rights under applicable federal and state law.
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EXHIBIT A

MUNICIPAL BUILDINGS TO BE PROVIDED FREE CABLE SERVICE

Village Hall
Village of Huntington Bay
244 Vineyard Road
Huntington Bay, NY 11743
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EXHIBIT B

SERVICE AREA
The Service Area is the Franchise Area. A map of the Service Area is attached hereto.

The construction of the Franchisee's FTTP Network has been completed to approximately
98% of the current households in the Franchise Area. At present, Franchisee's anticipated
schedule (with schedule dates measured from the month that the NY PSC issues the confirmation
order approving this Franchise) calls for 98% deployment at six months, 99% deployment at
twelve months, 99% deployment at eighteen months, 99% deployment at twenty four months,
99% deployment at thirty months, 99% deployment at thirty six months, 99% deployment at
forty two months, 99% deployment at forty eight months, 99% deployment at fifty four months,
and 100% deployment at sixty months. This schedule is subject to further review and
modification by the Franchisee consistent with Section 895.5(b)(1) of the NY PSC rules and
regulations; provided, however, that Franchisee shall provide notice to the LFA and the NY PSC
of any material change in this schedule.
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EXHIBIT C
PEG CHANNELS
Pursuant to the Cable Law, Franchisee shall make available on its Basic Service tier up to one (1)

dedicated Public Access Channel, one (1) dedicated Educational Access Channel, and up to one
(1) dedicated Government Access Channel.
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